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SECURITIES ACT OF 1933 
Release No. 6035/March 13, 1979 


In the Matter of 


THE EDWARDS & ANGELL RETIREMENT PLAN FOR 
LEGAL AND CERTAIN OTHER PERSONNEL 

One Hospital Trust Plaza 

Providence, RI 02903 


(18-9) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 3(a)(2) OF THE SECURITIES ACT OF 1933 
FOR AN ORDER EXEMPTING FROM THE PROVI- 
SIONS OF SECTION 5 OF THE ACT INTERESTS OR 
PARTICIPATIONS IN THE EDWARDS & ANGELL 
RETIREMENT PLAN FOR LEGAL AND CERTAIN 
OTHER PERSONNEL 








NOTICE IS HEREBY GIVEN that Edwards & Angell 
(hereinafter referred to as “Applicant” or the “Firm”), 
a law firm organized as a partnership under the laws 
of the State of Rhode Island, on March 10, 1978, filed 
an application for an exemption from the registration 
requirement of the Securities Act of 1933 (“Act”) for 
participations or interests issued in connection with 
the Edwards & Angell Retirement Plan for Legal and 
Certain Other Personnel (‘‘Plan’’). All interested 
persons are referred to that document, which is on file 
with the Commission, for the facts and representa- 
tions contained therein, which are summarized below. 


The Plan covers the Firm’s partners and employees 
who are compensated other than on a weekly or 
hourly basis. Non-partner employees are eligible to 
participate in the Plan if they have complete one year 
of service with the Firm and are at least 25 years of 
age. As of December 30, 1977, there were a total of 65 
participants in the Plan. 


Applicant states that the Plan is of the type commonly 
referred to as a “Keogh” plan, which covers persons 
(in this case, Applicants’s partners) who are 
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employees within the meaning of Section 401(c)(1) of 
the Internal Revenue Cold of 1954, as amended 
(‘Code’), and therefore, is excepted from the 
exemption provided by Section 3(a)(2) of the Act for 
interests or participations in employee benefit plans 
of corporate employers. Section 3(a)(2) of the Act 
provides, however, that the Commission may exempt 
from the provisions of Section 5 of the Act, any 
interest or participation issued in connection with a 
pension or profit-sharing plan which covers 
employees, some or all of whom are employees 
within the meaning of Section 401(c)(1) of the Code, if 
and to the extent that the commission determines this 
to be necessary or appropriate in the public interest 
and consistent with the protection of investors and 
the purposes fairly intended by the policy and pro- 
visions of the Act. 


Applicant states that the Plan first became effective 
on January 1, 1968, and was amended and restated in 
its entirety, effective as of January 1, 1976, in order to 
comply with the Employee Retirement Income 
Security Act of 1974 (“ERISA”). The Internal Revenue 
Service has issued a ruling to the effect that the Plan, 
as so amended and restated, continues to be a 
qualified plan under Section 401(a) of the Code. 


Applicant makes annual contributions to the Plan on 
behalf of all participating employees in amounts equal 
to a specified percentage of their compensation. 
Participating partners may contribute to the Plan 
amounts based on each partner’s share of Firm net 
income for the year. In addition, each participant may 
make voluntary contributions of not more than 10 
per cent of such participants’s aggregate compensa- 
tion or share in Firm’s net income. 


Applicant states that it is the Plan administrator; the 
day-to-day administration of the Plan has been 
delegated to the Pension Committee which presently 
consists of four partners of the Firm. Rhode Island 
Hospital Trust National Bank (‘‘Trustee”) is trustee of 
the Plan under a trust agreement between the Trustee 
and the Firm. The Trustee has exclusive authority and 
discretion with respect to the management and 
investment of the Plan’s assets, subject to general 
policy guideliness established by the Pension 
Committee. 


Applicant states that a portion of the assets of the 
Plan are to be invested in a collective fund containing 
assets other than assets of the Plan. 


Applicant submits that the Plan does not present the 
risks associated with the sale of interests or 
participations in Keogh plans which were the concern 
of the congress when the 1970 amendments to 
Section 3(a)(2) of the Act were enacted. At that time 
Congress recognized that Keogh plans constituted 
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complex investment vehicles, the interest in which 
could be marketed by sponsoring financial institu- 
tions to self-employed persons who might not be 
sophisticated in the securities field or who might not 
be able to protect adequately their interests and those 
of their participating employees. 


Applicant represents that its Plan is not a uniform or 
mass marketed plan designed to be sold by promoters 
to numerous unrelated self-employed persons; it is a 
program which is specifically tailored to meet the 
needs of the Firm. The Firm exercises substantial 
administrative responsibilities in connection with the 
Plan, and the Plan is of substantial size. Applicant 
further submits that, due to the nature of the Firm’s 
work, the Firm is able to represent adequately its own 
interests and those of its employees. Finally, 
Applicant contends that were the Firm a corporation, 
interests or participations in the Plan would be. 
exempt under Section 3(a)(2) of the Act. The results 
should be no different simply because the Firm is 
organized as a partnership. 


Applicant represents that it has not distributed and 
does not intend to distribute any type of promotional 
material relating to the Plan (other than such material 
as Applicant is required under ERISA to distribute to 
participants). 


Applicant concludes that for the foregoing reasons, 
granting the requested exemption would be 
appropriate in the public interest, consistent with the 
protection of investors and the purposes fairly 
intended by the policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than April 9, 1979, at 5:30 p.m. 
submit to the Commission in writing a request for a 
hearing on the matter accompanied by a statement as 
to the nature of his interest, the reason for such 


request, and the issues, if any, of fact or law 
proposed to be controverted, or may request that he 
by notified if the Commission should order a hearing 
thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20540. A copy of 
such request shall be served personally or by mail 
upon Applicants at the address stated above. Proof of 
such service (by affidavit, or in the case of an attorney 
at law, by certificate) shall be filed contemporane- 
ously with the request. An order disposing of the 
application will be issued as of course following 
April 9, 1979, unless the Commission therafter orders 
a hearing upon request or upon the Commission’s 
own motion. Persons who request a hearing, or advice 
as to whether a hearing is ordered, will receive any 
notices and orders issued in this matter, including the 
date of the hearing (if ordered) and any 
postponements thereof. 





For the Commission, by the Division of Investment 
Mangement, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES ACT OF 1933 
Release No. 6036/March 13, 1979 


In the Matter of 


THE SIDLEY & AUSTIN RETIREMENT PLAN 
One First National Plaza 
Chicago, Illinois 60603 


(18-35) 


NOTICE OF FILING OF APPLICATION FOR AN 
ORDER ?URSUANT TO SECTION 3(a)(2) OF THE 
SECURITIES ACT OF 1933 EXEMPTING Fii{1OM THE 
PROVISIONS OF SECTION 5 OF THE ACT 
INTERESTS OR PARTICIPATIONS IN THE SIDLEY & 
AUSTIN RETIREMENT PLAN 


NOTICE IS HEREBY GIVEN that Sidley & Austin 
(hereinafter referred to as the “Applicant” or the 
“Firm”), a law firm organized as a partnership under 
the laws of the State of Illinois, on February 7, 1979, 
filed an application for exemption from the 
registration requirements of the Securities Act of 1933 
(“Act”) for participations or interests issued in 
connection with the Sidley & Austin Retirement Plan 
(“Plan”). All interested persons are referred to that 
document, which is on file with the Commission, for 
the facts and representations contained therein, which 
are summarized below. 


The Plan covers the Firm’s partners, legal and 
non-legal personnel, of whom 102 partners, and 241 
lawyers and non-lawyers were active participants on 
December 31, 1978. All employees of the Firm are 
eligible to participate in the Plan if they have 
completed one year of service with the Firm and are at 
least 25 years of age, except that persons over age 60 
when hired are excluded. 


Applicant states that the Plan is of the type commonly 
referred to as a “Keogh” plan, which covers persons 
(in this case, Applicant’s partners) who are employees 
within the meaning of Section 401(c)(1) of the Internal 
Revenue Code of 1954 (“Code”), and therefore, is 
excepted from the exemption provided by Section 


3(a)(2) of the Act for interests or participations in 
employee benefit plans of corporate employers. 
Section 3(a)(2) of the Act provides, however, that the 
Commission may exempt from the provisions of 
Section 5 of the Act, any interests or participations 
issued in connection with a pension or profit-sharing 
plan which covers employees, some or all of whom 
are employees within the meaning of Section 401(c)(1) 
of the Code, if and to the extent that the Commission 
determines this to be necessary or appropriate in the 
public interest and consistent with the protection of 
investors and the purposes fairly intended by the 
policy and provisions of the Act. 


Description and Administration of the Pian 


Applicant states that the Plan was originally adopted 
in 1972, and has been amended in order to comply 
with the Employee Retirement Income Security Act of 
1974 (“ERISA”). The Internal Revenue Service has 
issued a ruling to the effect that the Plan, as so 
amended, continues to be a qualified pian under 
Section 401(a) of the Code. The Plan is an “employee 
pension benefit plan’’ subject to the fiduciary 
standards and to the full reporting and disclosure 
requirements of ERISA. 


Applicant makes annual contributions to the Plan on 
behalf of all participants in amounts equal to 
specified percentages of their compensation. In 
addition, each participant may make voluntary 
contributions subject to certain limitations. Employer 
contributions are held in trust with the Chicago Title & 
Trust Company, and are invested at the direction of 
BEA Associates, Inc., a registered investment adviser 
designated by the Firm as investment manager for the 
Plan’s assets. Voluntary contributions may be 
invested in one or more of three investment funds. 


The Plan is administered by a Retirement Plan 
Committee (“Committee”) consisting of at least three 
persons appointed by the Firm. Three partners of the 
Firm serve as trustees to the Plan. Neither the 
trustees nor the members of the Committee have any 
responsibility for the investment and management of 
Plan assets. 


Applicant states that the Plan does not qualify for the 
statutory exemption because of its coverage of 
self-employed persons. However, Applicant submits 
that the information that would be required to be 
disclosed in a registration of participants’ interests in 
the Plan would, in large part, involve mere duplication 
of the financial and other information required to be 
disclosed under ERISA. Applicant further submits taht 
the Plan is a single employer plan and is not designed 
to be marketed by a promoter to unrelated persons. 


SEC DOCKET/1311 





It appears that the characteristics of the Plan are 
essentially typical of those maintained by many single 
corporate employers and the legislative history of the 
relevant language in Section 3(a)(2) of the Act does 
not suggest intent on the part of Congress that 
interests issued in connection with single employer 
Keogh plans necessarily should be registered under 
the Act. Rather, Congress excluded interests issued 
in connection with Keogh plans from the Section 
3(a)(2) exemption primarily out of concern over 
interests or participations in Keogh funds which 
might be marketed by sponsoring financial 
institutions to self-employed persons unsophisticated 
in financial matters. 


Applicant concludes that for the foregoing reasons, 
granting the requested exemption would be 
appropriate in the public interest, consistent with the 
protection of investors and the purposes fairly 
intended by the policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than April 9, 1979, at 5:30 p.m. 
submit to the Commission in writing a request for a 
hearing on the matter accompanied by a statement as 
to the nature of his interest, the reason for such 
request, and the issues, if any, of fact or law 
proposed to be controverted, or he may request that 
he be notified if the Commission should order a 
hearing thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of 
such request shall be served personally or by mail 
upon Applicants at the address stated above. Proof of 
such service (by affidavit, or in the case of an attorney 
at law, by certificate) shall be filed contemporane- 
ously with the request. An order disposing of the 
application will be issued as of course following April 
9, 1979, unless the Commission thereafter orders a 
hearing upon request or upon the Commission’s own 
motion. Persons who request a hearing, or advice as 
to whether a hearing is ordered, will receive any 
notices and orders issued in this matter, including the 
date of the hearing (if ordered) and any 
postponements thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








SECURITIES EXCHANGE ACT OF 1934 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 15622/March 9, 1979 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY THE MUNICIPAL SECURITIES RULEMAKING 
BOARD 


File No. SR-MSRB-79-2 


The Municipal Securities Rulemaking Board submitted 
on March 2, 1979, a proposed rule change under Rule 
19b-4 to modify existing MSRB rule G-12 on uniform 
practice to provide that delivery of municipal 
securities accompanied by a delivery ticket containing 
an error relating only to the CUSIP number of the 
securities shall constitute good delivery. The 
proposed rule change would not require that the party 
receiving the delivery ticket notify the contraparty of 
such an error. The provision of MSRB rule G-12 
requiring the use of CUSIP numbers on delivery 
tickets became effective January 1, 1979. 


Publication of the submission is expected to be made 
in the Federal Register during the week of March 19, 
1979. In order to assist the Commission to determine 
whether to approve the proposed rule change or to 
institute proceedings to determine whether the 
proposed rule change should be disapproved, 
interested persons are invited to submit written data, 
views and arguments concerning the submission 
within 21 days from the date of publication in the 
Federal Register. Persons desiring to make writtenn 
comments should file six copies thereof with the 
Secretary of the Commission, Securities and 
Exchange Commission, 500 North Capitol Street, 
Washington, D.C. 20549. Reference should be made 
to File No. SR-MSRB-79-2. 

Copies of the submission and all subsequent 
amendments and copies of all written statements with 
respect to the proposed rule change which are filed 
with the Commission, and all written communications 
relating to the proposed rule change between the 
Commission and any person, other than those which 
may be withheld from the public in accordance with 
the provisions of 5 U.S.C. 9552, will be available for 
inspection and copying at the Commission’s Public 
Reference Room, 1100 L Street, N.W. Washington, 
D.C. Copies of the filing and of any subsequent 
amendments will also be available at the principal 
office of the above-mentioned self-regulatory organi- 
zation. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








SECURITIES EXCHANGE ACT OF 1934 
Release No. 15623/March 12, 1979 


AMERICAN RESERVE CORPORATION 15(c)(4) PRO- 
CEEDING 


The Commission has entered an order instituting pro- 
ceedings pursuant to Section 15(c)(4) of the Securiites 
Exchange Act of 1934 and findings, opinion and order 
of the Commission with respect to American Reserve 
Corporation (“ARC”), an insurance holding company 
headquartered in Chicago, Illinois. The Commission 
found that ARC filed Annual Reports on Form 10-K for 
the fiscal years ended December 31, 1974, through 
December 31, 1977, which failed in material respects 
to disclose a series of reinsurance agreements 
between certain ARC subsidiaries and a European 
reinsurer and the potential impact of those 
agreements upon ARC. The Commission ordered that 
ARC promptly file with the Commission a Report on 
Form 8 amending ARC’s Annual Reports on Form 
10-K for the years 1974, 1975, 1976 and 1977. The 
Commission’s action was taken pursuant to an offer 
of settlement in which ARC consented to the issuance 
of the Commission’s order without admitting or 
denying the Commission’s findings set forth therein. 
ARC’s common stock is traded in the over-the-counter 
markets. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 15624/March 12, 1979 


Orders have been issued granting the applications of 
the Midwest Stock Exchange, Inc. to strike the 
common stocks ($1.00 par value) of COOK UNITED, 
INC. and NORTHROP CORPORATION from listing 
and registration. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 15625/March 12, 1979 


An order has been issued granting the application of 
the New York Stock Exchange, Inc. to strike the 
common stock ($2 Par Value) of AGUIRRE COMPANY 
from listing and registration. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 15626/March 13, 1979 


Administrative Proceeding File No. 3-5647 

In the Matter of 

CARDIAC PACEMAKERS, INC. 

File No. 81-464 

APPLICATION PURSUANT TO SECTION 12(h) 


The Securities and Exchange Commission has issued 
a notice giving interested persons until March 27, 
1979 to request a hearing on an application by Cardiac 
Pacemakers, Inc. (“Applicant”) pursuant to Section 
12(h) of the Securities Exchange Act of 1934 as 
amended (the “1934 Act”), for an order exempting the 
Applicant from the provisions of Sections 13 and 15(d) 
of the 1934 Act. 


On December 15, 1978, the Applicant became a 
wholly-owned subsidiary of Eli Lilly and Company 
(“Lilly”). As a result of the merger, Lilly is the sole 
stockholder of the Applicant. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 15627/March 13, 1979 


Administrative Proceeding File No. 3-5638 


In the Matter of 
HIGHLAND MALT, LTD. 
APPLICATION PURSUANT TO SECTION 12(h) 


The Securities and Exchange Commission has issued 
a notice giving interested persons until March 27, 
1979 to request a hearing on an application of 
Highland Malt Ltd., (the ‘Applicant’) pursuant to 
Section 12(h) of the Securities Exchange Act of 1934 
for an order exempting the Applicant from the 
requirement to furnish quarterly reports on Form 10-Q 
pursuant to Rule 15d-13. 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 15628/March 13, 1979 


Administrative Proceeding File No. 3-5628 
In the Matter of 
VALHI, INC. 


NOTICE OF APPLICATION PURSUANT TO SECTION 
12(h) 


The Securities and Exchange Commission has issued 
a notice giving interested persons until March 27, 
1979 to request a hearing on an application by Valhi, 
Inc. (the “Applicant’”), pursuant to Section 12(h) of the 
Securities Exchange Act of 1934, for an order 
exempting the Applicant from filing periodic reports 
pursuant to Section 13(a) of the Securities Exchange 
Act of 1934 (the “1934 Act”). The Applicant merged 
with its subsidiary in connection with a _ court 
approved settlement of certain litigation to which the 
Applicant, its parent Contran Corporation, and others 
were parties. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 15629/March 13, 1979 


Administrative Proceeding File No. 3-5632 

In the Matter 

SERVOMATION CORPORATION 

File No. 81-451 

APPLICATION PURSUANT TO SECTION 12(h) 


The Securities and Exchange Commission has issued 
a notice giving interested persons until March 27, 
1979, to request a hearing on an application by the 
Servomation Corporation (the ‘‘Applicant’’) pursuant 
to Section 12(h) of the Securities Exchange Act of 
1934, as amended, for an order exempting the 
Applicant from the reporting requirements of Sections 
13 and 15(d) of that Act. 


On January 27, 1979, the Applicant was merged with 
and became a wholly-owned subsidiary of GDV, Inc. 
Each share of the Applicant’s common stock was 
exchanged for cash or unsecured instaliment notes of 
GDV, Inc. As a result of the merger, GDV is the sole 
stockholder of the Applicant. 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 15630/March 13, 1979 


Administrative Proceeding File No. 3-5600 

In the Matter of 

HAI, INC. (formerly AID, Inc.) 

APPLICATION PURSUANT TO SECTION 12(h) 


The Securities and Exchange Commission has issued 
a notice giving interested persons until March 27, 
1979 to request a hearing on an application by HAI, 
inc. (formerly AID, Inc.) (the “Applicant”) pursuant to 
Section 12(h) of the Securities Exchange Act of 1934, 
as amended (the “1934 Act”), for an order exempting 
the Applicant from the provisions of Sections 13 and 
15(d) of the 1934 Act. 


On June 2, 1978, the Applicant became a 
wholly-owned subsidiary of INA Corporation (‘INa”). 
As a result of the merger, INA became the sole 
stockholder of the Applicant. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 15631/March 13, 1979 


Administrative Proceeding File No. 3-5649 

In the Matter of 

E.I. LIQUIDATING CORP. 

APPLICATION PURSUANT TO SECTION 12(h) 


The Securities and Exchange Commission has issued 
a notice giving interested persons until March 27, 
1979 to request a hearing on an application by E.I. 
Liquidating Corp., formerly Eanco, Inc., (the 
“Applicant’’) pursuant to Section 12(h) of the 
Securities Exchange Act of 1934, as amended (the 
“1934 Act”), for an order exempting the Applicant 


from the provisions of Sections 13 and 15(d) of the 
1934 Act. 


On November 15, 1978, shareholders of the Applicant 
approved a plan of liquidation and dissolution. As a 
result, the Applicant ceased to do business, sold 
certain assets to Incom International, Inc., which also 





assumed certain liabilities of the Applicant, and is in 
the process of liquidating and distributing its 
remaining assets to its shareholders of record on 
November 27, 1978. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 15632/March 13, 1979 


Administrative Proceeding File No. 3-5646 

In the Matter of 

NEPTUNE INTERNATIONAL CORPORATION 
File No. 81-470 

APPLICATION PURSUANT TO SECTION 12(h) 


The Securities and Exchange Commission has issued 
a notice giving interested persons until March 27, 
1979 to request a hearing on an application by 
Neptune International Corporation (“Applicant’’) 
pursuant to Section 12(h) of the Securities Exchange 
Act of 1934 as amended (the “1934 Act”), for an order 
exempting the Application from the provisions of 
Sections 13 and 15(d) of the 1934 Act. 


On January 4, 1979, the Applicant became a 
wholly-owned subsidiary of Wheelabrator-Frye, Inc., 
(“WFI”). As a result of the merger, WFI is the sole 
stockholder of the Applicant. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 15633/March 13, 1979 


Administrative Proceeding File No. 3-5640 
In the Matter of 
JEANNETTE CORPORATION 


NOTICE OF APPLICATION PURSUANT TO SECTION 
12(h) 


The Securities and Exchange Commission has issued 
a notice giving interested persons until March 27, 
1979 to request a hearing on an application by 


Jeannette Corporation (the “Applicant”), pursuant to 
Section 12(h) of the Securities Exchange Act of 1934, 
for an order exempting Applicant from the reporting 
provisions of Section 15(d) of that Act. 


Pursuant to a statutory merger effected on December 
19, 1978, a wholly owned subsidiary of KNY Develop- 
ment Corp. (“KNY”), a wholly owned subsidiary of 
The Coca-Cola Bottling Company of New York, Inc., 
was merged with and into Applicant. As a result of 
this merger, Applicant is now a wholly owned 
subsidiary of KNY and no longer has any public 
shareholders. In view of these facts, Applicant 
believes that the filing of the additional reports 
required by Section 15(d) would serve no useful 
purpose, and that the expense incurred in preparing 
such reports would be substantial. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 15634/March 13, 1979 


Administrative Proceeding File No. 3-5633 
In the Matter of 

NEONEX INTERNATIONAL LTD. 

(81-407) 


APPLICATION PURSUANT TO SECTION 12(h) OF 
THE 1934 ACT 


The Securities and Exchange Commission has issued 
a notice giving interested persons until March 27, 
1979 to request a hearing on an application by Neonex 
International Ltd. (the ‘“‘Applicant”) pursuant to 
Section 12(h) of the Securities Exchange Act of 1934, 
for an order exempting the Applicant from the 
reporting requirements of Sections 13 and 15(d) of 
that Act. 


The Applicant is now a wholly-owned subsidiary of 
Jim Pattison Holdings Ltd., as the result of a merger. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 15635/March 13, 1979 


Administrative Proceeding File No. 3-5641 
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In the Matter of 
HYDROMETALS, INC. 
APPLICATION PURSUANT TO SECTION 12(h) 


The Securities and Exchange Commission has issued 
a notice giving interested persons until March 27, 
1979 to request a hearing on an application by 
Hydrometals, Inc. (the ‘‘Applicant’’) pursuant to 
Section 12(h) of the Securities Exchange Act of 1934, 
as amended (the “1934 Act”), for an order exempting 
the Applicant from the provisions of Sections 13 and 
15(d) of the 1934 Act. 


On October 16, 1978, the Applicant became a 
wholly-owned subidiary of Wallace-Murray Corpora- 
tion. As a result of the merger, Wallace-Murray 
Corporation is the sole stockholder of the Applicant. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 15636/March 13, 1979 


Administrative Proceeding File No. 3-5634 

In the Matter of 

EQUITABLE GENERAL CORPORATION 

File No. 81-458 

APPLICATION PURSUANT TO SECTION 12(h) 


The Securities and Exchange Commission has issued 
a notice giving interested persons until March 27, 
1979 to request a hearing on an application by 
Equitable General Corporation (the “‘Applicant’’) 
pursuant to Section 12(h) of the Securities Exchange 
Act of 1934, for an order exempting the Applicant 
from the reporting provisions of Sections 13 and 15(d) 
of that Act. 


Pursuant to a merger effected on January 11, 1979, 
the Applicant was merged with and into a subsidiary 
of Gulf United Corporation, and each outstanding 
share of the Applicant’s common stock was 
exchanged for shares of Gulf United $3.78 Cumulative 
Convertible Preferred Stock, Series B. As a result of 
this merger, the Applicant has ceased to exist and no 
longer has any public shareholders. 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 15637/March 13, 1979 


In the Matter of 


MUNICIPAL SECURITIES RULEMAKING BOARD 
Suite 507 

1150 Connecticut Avenue, N.W. 

Washington, D.C. 20036 


(SR-MSRB-78-11) 


ORDER APPROVING AMENDED PROPOSED RULE 
CHANGE 


On January 4, 1979, the Municipal Securities 
Rulemaking Board (the “MSRB”) filed with the 
Commission, pursuant to Section 19(b) of the 
Securities Exchange Act of 1934 (the “Act”) and Rule 
19b-4 thereunder, copies of an amendment to a 
proposed rule change which was filed on July 10, 
1978. MSRB rule A-13 currently requires the payments 
of a fee based on underwriting participation and the 
filing of certain information. The earlier proposal 
would have amended that rule by expanding the items 
of information required and requiring the use of a 
form. In addition, the MSRB indicated in that fi'ing 
that it intended to have the information processeo and 
made available to the public. The most recent 
amendment modified the MSRB’s earlier proposal to 
amend MSRB rule A-13 by deleting all but one of the 
additional items of information which would have 
been required by that proposal. The amended 
proposed rule change would require the use of a 
specific form for furnishing the information required 
by MSRB rule A-13 and would require two items of 
information not currently required, the date of sale or 
commitment for each issue for which an assessment 
fee is paid and the amount of fee paid by the 
municipal securities professional. In addition, the 
MSRB no longer intends to have the information 
processed and made available to the public. 


Notice of the amended proposed rule change together 
with the terms of substance of the amended proposed 
rule change was given by publication of Commission 
Releases (Securities Exchange Act Release No. 14972 
(July 18, 1978) and Securities Exchange Act Release 
No. 15542 (January 30, 1979)) and by publication in 
the Federal Register 43 FR31489 (1978) and 44 FR 
7260 (1979). The Commission received one comment 
letter on the original proposed rule change from the 
National Association of Securities Dealers, Inc. That 
letter argued that the burden imposed upon municipal 
securities professionals by the data collection which 
would have been required by the proposed rule change 
as Originally filed would not be commensurate with 
any benefit to be received. In addition, the letter 
stated that much of the information sought to be 





collected should not made public because of its 
proprietary nature. The proposed rule change as 
amended seems responsive to these concerns. 


The Commission finds that the amended rule change 
is consistent with the requirements of the Act and the 
rules and regulations thereunder applicable to the 
MSRB, and in particular, the requirements of Section 
15B and the rules and regulations thereunder. 


IT IS THEREFORE ORDERED, pursuant to Section 
19(b)(2) of the Act, that the above-mentioned 
amended proposed rule change be, and it hereby is, 
approved. The amended proposed rule change will 
become effective on April 12, 1979. 


For the Commission by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 15638/March 13, 1979 


Administrative Proceeding File No. 3-5677 
In the Matter of 


BUTCHER & SINGER, INC. 
(8-21229) (801-12394) 
Philadelphia, Pennsylvania 


FIRST MID AMERICA, INC. 
(8-09924) 
Lincoln, Nebraska 


J.J.B. HILLIARD, W.L. LYONS, INC. 
(801-09059) (8-17432) 
Louisville, Kentucky 


ORDER INSTITUTING PROCEEDINGS AND IMPOS- 
ING REMEDIAL SANCTIONS 


The Commission deems it appropriate that public 
administrative proceedings be instituted with respect 
to Butcher & Singer, Inc. (“Butcher”), a registered 
broker-dealer and investment adviser and a member of 
the National Association of Securities Dealers, Inc. 
(“NASD”), and of the New York Stock Exchange 
(“NYSE”); First Mid America, Inc. (‘First Mid 
America”), a registered broker-dealer and a NASD and 
NYSE member; and J.J.B. Hilliard, W.L. Lyons, Inc. 


(“Hilliard”), a registered broker-dealer and investment 
adviser and a NASD and NYSE member (hereinafter 
referred to as the “respondents’’) alleging that 
Respondents willfully violated Section 15(c)(1) of the 
Securities Exchange Act of 1934 (“Exchange Act”) and 
Rule 15c1-4 thereunder and willfully aided and abetted 
violations of Section 10(b) of the Exchange Act and 
Rule 10b-5 thereunder, and Section 206 of the Invest- 
ment Advisers Act of 1940 (“Advisers Act”).1 


In connection with this administrative proceeding, 
Butcher & Singer, Inc., First Mid America, Inc., and 
J.J.B. Hilliard, W.L. Lyons, Inc., have submitted 
offers of settlement which the Commission has 
determined to accept. Solely for the purpose of these 
proceedings and any other proceedings pursuant to 
the Exchange Act, the Advisers Act, the Investment 
Company Act of 1940 and the Securities Investor 
Protection Act of 1970, and without admitting or 
denying the allegations herein, Respondents consent 
to the findings and sanctions set forth below. 


Accordingly, IT 1S ORDERED that proceedings 
pursuant to Sections 15(b) and 19(h) of the Exchange 
Act be, and they hereby are, instituted. 


On the basis of the Order for Proceedings and the 
Offers of Settlement, it is found: 


1. that Butcher, First Mid America and Hilliard 
willfully aided and abetted violations of Section 10(b) 
of the Exchange Act and Rule 10b-5 thereunder, and 
Section 206 of the Advisers Act and willfully violated 
Section 15(c)(1) of the Exchange Act and Rule 15cl-4 
thereunder; and 


2. that it is in the public interest to impose the 
sanctions contained in the Offers of Settlement. 


Accordingly, IT IS ORDERED that Butcher & Singer, 
Inc., First Mid America, Inc., and J.J.B. Hilliard, W.L. 
Lyons, Inc., for a period of fifteen (15) business days, 
are prohibited from soliciting from any institutional 
customer the purchase or sale of any equity security 
traded in the over-the-counter market, provided 
however, during the period of limitation the 
respondents may recommend to an_ institutional 
customer the sale of any such security if the particular 
respondent had previously recommended the pur- 
chase of such security. 





1 The Commission has simultaneously instituted a 
related administrative proceeding, Investment Com- 


pany Act Release No. 10627. The findings and 
sanctions which are the subject of this order are not 
binding on any party in the related proceeding. 
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That sanctions ordered herein shall become effective 
the second Monday after the date of this Order. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 15639/March 14, 1979 


The Securities and Exchange Commission announced, 
pursuant to Section 12(k) of the Securities Exchange 
Act of 1934 (“Exchange Act”), the single ten day 
suspension of exchange and over-the-counter trading 
for the period commencing at 1:00 p.m. (EST) on 
March 14, 1979 and terminating at midnight (EST) on 
March 23, 1979 of the securities David and Dash, Inc. 
(“David’’), a Florida corporation with principal 
executive offices located at 2445 North Miami Avenue, 
Miami, Florida 33137. 


The Commission intiated the suspension of trading in 
the securities of David because of the lack of current 
adequate anc accurate public information about the 
company’s operations and financial condition in that 
David has failed to file with the Commission its 
annual report on Form 10-K for its fiscal year ended 
November 30, 1978. 


The Commission cautions brokers, dealers, share- 
holders and prospective purchasers that they should 
carefully consider the foregoing information along 
with all other currently available information and any 
information subsequently issued by the company. 


Furthermore, brokers and dealers should be aware of 
the fact that, pursuant to Rule 15c2-11 under the 
Exchange Act, at the termination of the trading 
suspension, no quotation may be entered unless and 
until they have strictly complied with all the 
provisions of such rule. If any broker or dealer has any 
questions as to whether or not he has complied with 
such rule, he should not enter any quotation but 
immediately contact the staff of the Division of 
Enforcement in Washington, D.C. If any broker or 
dealer is uncertain as to what is required by Rule 
15c2-11, he should refrain from entering quotations 
relating to the securities in question until such time 
as he has familiarized himself with such rule and is 
certain that all of its provisions have been met. If any 
broker or dealer enters any quotation which is in 
violation of such rule, the Commission will consider 
the need for prompt enforcement action. 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 15640/March 14, 1979 


The Commission today announced that it is soliciting 
public comment on the issues remanded by the 
United States Court of Appeals for the District of 
Columbia Circuit in the Bradford case.' In that case, 
the court reviewed the Commission’s order granting 
registration as a clearing agency to the National 
Securities Clearing Corporation (“‘NSCC’’) and 
affirmed that order. The court, however, remanded for 
further consideration the Commission’s decisions (i) 
to permit NSCC to utilize a pricing policy known as 
“geographic price mutilization” (“GPM”); and (ii) to 
permit NSCC to select, without competitive bidding, 
the Securities Industry Automation Corporation 
(“SIAC”) as facilities manager of its consolidated 
system. 


In order to facilitate its reconsideration of those 
issues, the Commission also has requested that 
NSCC submit a written report on the two issues 
remanded by the Court. Those reports will be placed 
in the public file (File No. 600-15), and interested 
persons are urged to examine and comment on them. 


Background 


In January 1977, the Commission granted conditional 
registration as a clearing agency to NSCC. NSCC was 
formed to assume the clearing responsibilities 
theretofore performed by the clearing subsidiaries of 
the New York Stock Exchange, Inc. ,2 The American 
Stock Exchange, Inc. ,3 and the National Association 
of Securities Dealers, Inc.4 


Two subsidiaries of Bradford National Corporation 
(“Bradford”) sought review of that order before the 
United States Court of Appeals for the District of 
Columbia Circuit. On September 19, 1978, the court 
affirmed the Commission’s grant of registration but 





1 Bradford National Clearing Corporation et al. v. 
Securities and Exchange Commission et al. Nos. 
77-1199 and 77-1547 (D.C. Cir., Sept. 19, 1978). 


2 Stock Clearing Corporation. 


3 The American Stock Exchange Clearing Corporation. 


4 The National Clearing Corporation. 





remanded “for further study and explication” the 
issues of GPM and competitive bidding. 


The Commission has reviewed carefully the opinion of 
the court and has reexamined the transcript of the 
Commission’s hearings, held in June 1976 and in 
March and April 1978, concerning NSCC’s registra- 
tion. On the basis of that review, the Commission has 
formulated certain specific questions, set forth below, 
on which it believes public comment may be helpful. 
The questions asked do not necessarily represent an 
exhaustive list of all of the issues the Commission 
may find it appropriate to consider in making its 
decision on GPM and competitive bidding, nor does 
the Commission consider the resolution of all of the 
matters raised by the questions as_ necessarily 
esseritial to its decision. In addition, the Commission 
requests interested persons to submit any other 
comments on the issues of GPM and competitive 
bidding that they wish to make. 


Geographic Price Mutualization® 


1. a. What percentage of a broker-dealer’s total 
operating costs are represented by clearing costs 
including comparison, clearance, settlement and 
associated finance charges? 


b. Does the percentage tend to be higher or 
lower for smaller broker-dealers, who do their own 
clearing, than for larger ones? 


c. Assuming that the proportionate cost of 
securities processing is higher for smaller broker- 
dealers, at what point based upon what factors 
(including factors other than clearing costs) does a 
broker-dealer choose to use a correspondent? 





5 Geographic price mutualization refers to the pricing 
system employed by NSCC under which it charges the 
same price for its services whether rendered directly 
in New York City, through a branch office or via 
remote terminals and without regard to the geographic 
location of the participant. 


6 The Commission recognizes that some of the 
following questions are probably answerable only by 
broker-dealers and then only with regard to their 
individual experiences. The Commission hopes, 
however, that industry groups, particularly self-regu- 
latory organizations, will develop aggregate data. To 
this end, the Commission expects to contact 
self-regulatory organizations and explore with them 
the availability and development of such data or 
avenues to develop it. Memoranda of such 
discussions will be placed in the public file. 


d. How much, as a percentage of total clearing 
costs, would a broker located outside New York City, 
that uses a NSCC branch office at which prices were 
geographically mutualized, save as compared to that 
broker clearing: 


(i) through NSCC by establishing a New York 
office; 


(ii) 
(iii) 


through NSCC by utilizing direct mail clearing; 


through NSCC at non-mutualized prices; and 

(iv) through Midwest Clearing Corporation 
(“MCC”), Pacific Clearing Corporation (“PCC”) or 
Stock Clearing Corporation of Philadelphia (“SCCP”)? 


Please specify the source of the data and the method 
of calculation and submit the underlying data. 


2. If the information in question (1) is either not 
currently available or not obtainable at a reasonable 
cost on what information do you base your judgment 
to support or oppose GPM? 


3. Is the cost of doing business for a broker-dealer 
whose principal place of business and back office are 
located outside of New York City lower than the cost 
of doing business for a broker-dealer whose principal 
place of business and back office are located in New 
York City? If so, should that differential be considered 
in determining whether GPM is an appropriate pricing 
policy? Please specify the source and nature of any 
data you rely on, including what city or cities were 
considered. 


4. a. Does GPM have the effect of providing a 
“subsidy” to non-New York broker-dealers? 


b. If so, why do those broker-dealers need a 
subsidy? 


c. Is such a subsidy appropriate? 


d. Would GPM keep inefficient broker-dealers 
located outside New York City in operation? 


e. Do the answers to (a), (b) or (c) change if: 
(i) there are competing clearing agencies?; or 


(ii) there is only one clearing agency which is 
national in scope and cooperatively owned? 


5. Are there factors related solely to the pricing of 
clearing services that militate in favor of GPM, 
without regard to its effect on competition among 
broker-dealers? 
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6. What factors, if any, would justify the use of GPM 
by SCCP, MCC, PCC or other clearing agencies other 
than NSCC which would not also support its use by 
NSCC? 


Competitive Bidding 


1. a. How many entities are potential qualified 
bidders for the NSCC facilities management contract? 


b. Who are they? 


c. How frequently could a facilities manage- 
ment contract for an entity such as NSCC be put up 
for bid without disrupting service to participants? 


2. What benefits to persons other than the 
successful bidder are there from requiring NSCC to 
engage in competitive bidding? For example, would 
competitive bidding be expected to: 


reduce costs for participants? 
increase competition among broker-dealers? 


increase competition among clearing agen- 
cies? 


d. increase competition among facilities mana- 
gers? 


e. provide better protection of funds and 
securities? 


f. otherwise further the objectives set forth in 
Section 17A of the Securities Exchange Act of 1934? 


3. a. What factors, if any, make competitive 
bidding appropriate for NSCC which do not also make 
it appropriate for other registered clearing agencies? 


b. Is it appropriate for NSCC, if it chooses, to 
internalize its operations and thereby make 
competitive bidding unnecessary? 


c. Should clearing agencies other than NSCC be 
required to offer their facilities management for 
competitive bid even if they currently internalize it? 


Comments are requested within 45 days of the date of 
this release. Interested persons should submit six 
copies of their comments to George A. Fitzsimmons, 
Secretary, Securities and Exchange Commission, 500 
North Capitol Street, Washington, D.C. 20549. 
Reference should be made to File No. 600-15. 


In addition to seeking public comment on the issues 
of geographic price mutualization and competitive 
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bidding, the Commission today also sent a letter to 
NSCC. That letter requests NSCC to submit written 
reports on the above two issues and indicates that 
those reports will be placed in the public file for 
public comment. The letter also releases NSCC from 
any restrictions or limitations on its operations 
imposed by the Commission except for those 
imposed in the order granting registration to NSCC 
and for certain other restrictions specified in the 
letter. 


The text of that letter follows: 


Mr. Jack P. Nelson 

President 

National Securities Clearing Corporation 
55 Water Street 

New York, New York 10041 


Dear Mr. Nelson: 


As you are aware, the United States Court of Appeals 
for the District of Columbia Circuit on September 19, 
1978 affirmed the Commission’s order granting NSCC 
registration as a clearing agency, but remanded two 
issues for further study and explication. Those issues 
were NSCC’s use of geographic price mutualization 
(“GPM”) and NSCC’s selection, without competitive 
bidding, of the Securities Industry Automation 
Corporation (“SIAC”) as the facilities manager of its 
consolidated system. 


As part of its reconsideration of GPM and competitive 
bidding, the Commission today requested public 
comment on those issues both in general and on a 
number of specific questions. A copy of that release 
is enclosed. 


The Commission also requests that NSCC submit 
written statements on NSCC’s views and arguments 
concerning GPM and competitive bidding as well as 
any data supporting its views. It is our understanding 
that NSCC already is well along in preparing a report 
on its use of GPM. 


With regard to competitive bidding, we request that 
NSCC address the following matters in addition to the 
questions in the release. Also, please submit any 
other comments which you feel are relevant. 


1. If NSCC were to let a facilities management 
contract for bid, would you anticipate that the 
contract would be essentially similar to the current 
contract with SIAC or wouid the contract be modified? 


2. If the contract were modified, would it be because 
some potential bidders may be profit-making entities 
not owned or controlled by the securities industry? 





What other factors would you expect to consider in 
formulating the scope of the contract? 


3. Has NSCC considered internalizing any or all of 
the work currently done by SIAC if competitive 
bidding takes place? If so, what work? 


4. How long would NSCC require to prepare and 
submit for Commission consideration a concrete 
proposal for carrying out competitive bidding 
including: 


a. Specifications of the contract; 
b. adescription of the method for soliciting bids; 


c. a description of how NSCC would select the 
successful bidder. 


While the Commission is reconsidering GPM and 
competitive bidding, we believe NSCC should focus 
its efforts on its role in establishing the national 
clearance and settlement system envisioned in the 
order granting NSCC registration as a clearing 
agency. To this end, NSCC is released from any 
restrictions or limitations on its operations imposed 
by the Commission beyond those in the registration 
order (which, of course, remain in effect) except as 
follows: 


(i) NSCC may not mutualize prices for services 
relating to listed securities which are offered through 
branch offices, via remote terminals, or via direct mail 
clearing other than to the extent permitted in the order 
approving your fee schedule, Securities Exchange Act 
Release No. 15222 (October 6, 1978), 43 FR 47620. 


(ii) NSCC may not offer listed and over-the-counter 
processing through a single account in New York 
City. 


(iii) NSCC should continue to mail to each other 
registered clearing agency a copy of each NSCC rule 
19b-4 submission simultaneously with its filing with 
the Commission. 


(iv) 


NSCC should continue to make its clearing 
information, and any other service it provides through 
terminal systems, available on comparable terms, to 
any vendor of terminal system who requests it and 
who can present reasonable assurance of its ability to 
handle such information safely. 


| trust the foregoing is responsive to your letter of 
dated November 9, 1978 asking the Commission to 
withdraw its letter dated October 21, 1977, which 
requests NSCC to place certain limitations on its 
activities. If you have any questions please contact 
Robert J. Millstone, at (202) 755-8777. 


Sincerely, 


Philip A. Loomis, Jr. 
Commissioner 


Enclosure 
By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 15641/March 15, 1979 


Administrative Proceeding File No. 3-5652 

In the Matter of 

THE REGIS GROUP, INC. 

File No. 81-463 

APPLICATION PURSUANT TO SECTION 12(h) 


The Securities and Exchange Commission has issued 
a notice giving interested persons until April 9, 1979 
to request a hearing on an application filed by the 
Regis Group Inc. (the “Applicant”), pursuant to 
Section 12(h) of the Securities Exchange Act of 1934, 
for an order exempting the Applicant from the 
provisions of Sections 13 and 15(d) of that Act. 


The Applicant is a Wisconsin corporation organized 
under the laws of that State in 1978. On May 1, 1978 
Robert W. Baird & Co. Incorporated and Reinholdt and 
Gardner merged with and into the Applicant. As a 
result of the merger, Applicant has 151 common 
stockholders and 2 preferred stockholders. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 15642/March 15, 1979 


Administrative Proceeding File No. 3-5622 
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In the Matter of 
PEMCOR, INC. 
APPLICATION PURSUANT TO SECTION 12(h) 


The Securities and Exchange Commission has issued 
a notice giving interested persons until April 9, 1979 
to request a hearing on an application by Pemcor, Inc. 
(the “Applicant”) pursuant to Section 12(h) of the 
Securities Exchange Act of 1934, as amended (the 
“1934 Act”), for an order exempting the Applicant 
from the provisions of Section 15(d) of the 1934 Act. 


On September 28, 1978, the Applicant became a 
wholly-owned subsidiary of Esmark, Inc. As a result 
of the merger, Esmark became the sole stockholder of 
the Applicant. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 15643/March 15, 1979 


Administrative Proceeding File No. 3-5665 

In the Matter of 

APPLIED INDUSTRIES, INC. 

File No. 81-467 

APPLICATION PURSUANT TO SECTION 12(h) 


The Securities and Exchange Commission has issued 
a notice giving interested persons until April 9, 1979 
to request a hearing on an application by Applied 
Industries, Inc. (the “Applicant”) pursuant to Section 
12(h) of the Securities Exchange Act of 1934, as 
amended, for an order exempting the Applicant from 
the reporting requirements of Sections 13 and 15(d) of 
that Act. 


Pursuant to an offer to repurchase in September 1978, 
the number of Applicant’s shareholders was reduced 
below 300. Registration of Applicant’s common stock 
under Section 12(g) of the 1934 Act was terminated as 
of February 7, 1979 pursuant to Rule 12(g)(4). There is 
little trading in Applicant’s common stock. 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 15644/March 15, 1979 


Administrative Proceeding File No. 3-5671 
In the Matter of 


UPDW, INC. 


APPLICATION PURSUANT TO SECTION 12(h) 


The Securities and Exchange Commission has issued 
a notice giving interested persons until April 9, 1979 
to request a hearing on an application by UPDW, Inc. 
(the “Applicant”) pursuant to Section 12(h) of the 
Securities Exchange Act of 1934, as amended (the 
“1934 Act’), for an order exempting Applicant from 
the provisions of Sections 13 and 15(d) of the 1934 
Act for reports to be filed for the United States Piece 
Dye Works, Inc. (the “Company”). 


On January 26, 1979, the Company was merged into 
the Applicant. As a result of the merger, there is no 
longer any market for the Company’s securities. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 15645/March 15, 1979 


Administrative Proceeding File No. 3-5666 

In the Matter of 

COCA-COLA BOTTLING COMPANY OF LOS ANGELES 
File No. 81-403 

APPLICATION PURSUANT TO SECTION 12(h) 


The Securities and Exchange Commission has issued 
a notice giving interested persons until April 9, 1979 
to request a hearing on an application by Coca-Cola 
Bottling Company of Los Angeles (“Applicant”), 
pursuant to Section 12(h) of the Securities Exchange 
Act of 1934, for an order exempting Applicant from 
the provisions of Sections 13 and 15(d) of that Act. 


On August 10, 1978, the Applicant became a 
wholly-owned subsidiary of NIW Inc. which is itself a 
wholly-owned subsidiary of Northwest Industries, 
Inc.. There are no longer any publicly held securities 
of the Applicant. 








SECURITIES EXCHANGE ACT OF 1934 
Release No. 15646/March 15, 1979 


Administrative Proceeding File No. 3-5650 

In the Matter of 

YOUNKERS, INC. 

APPLICATION PURSUANT TO SECTION 12(h) 


The Securities and Exchange Commission has issued 
a notice giving interested persons until April 9, 1979 
to request a hearing on an application by Younkers, 
inc. (the “Applicant”) pursuant to Section 12(h) of the 
Securities Exchange Act of 1934, as amended (the 
“1934 Act”), for an order exempting the Applicant 
from the provisions of Sections 13 and 15(d) of the 
1934 Act. 


Applicant is a wholly owned subsidiary of Equitable of 
lowa Companies (“Equitable”). Prior to January 5, 
1979, Applicant had no business or operations. There 
are 101 holders of Applicant’s Installment Notes 
which are guaranteed by Equitable and convertible 
into Equitable common stock. There can be no public 
market in the Installment Notes for four years. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 15647/March 15, 1979 


Administrative Proceeding File No. 3-5660 

In the Matter of 

AUSTRAL OIL COMPANY INCORPORATED 
APPLICATION PURSUANT TO SECTION 12(h) 


The Securities and Exchange Commission has issued 
a notice giving interested persons until April 9, 1979 
to request a hearing on an application by Austral Oil 
Company Incorporated (“Applicant”), pursuant to 
Section 12(h) of the Securities Exchange Act of 1934, 
for an order exempting Applicant from the provisions 
of Sections 13 and 15(d) of that Act. 


On March 30, 1978, Applicant’s stockholders approved 
a plan of complete liquidation and dissolution which 
will be accomplished by March 30, 1979. Pursuant to 
that plan, Applicant ceased all business activities and 
its stock is no longer publicly traded. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 15648/March 15, 1979 


Administrative Proceeding File No. 3-5605 
In the Matter of 
CINERAMA, INC. 


APPLICATION PURSUANT TO SECTION 12(h) 


The Securities and Exchange Commission has issued 
a notice giving interested persons until April 9, 1979 
to request a hearing on an application by Cinerama, 
Inc. (the “Applicant”) pursuant to Section 12(h) of the 
Securities Exchange Act of 1934, as amended (the 
“1934 Act”), for an order exempting the Applicant 
from the provisions of Section 15(d) of the 1934 Act. 


On August 29, 1978, the Applicant became a 
wholly-owned subsidiary of Forkel, Inc. (“Forkel”). As 
a result of the merger, Forkel became the sole 
stockholder of the Applicant. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 15649/March 15, 1979 


Administrative Proceeding File No. 3-5606 
In the Matter of 
ENTENMANN’S INC. 


ORDER PURSUANT TO SECTION 12(h) GRANTING 
AN EXEMPTION FROM REPORTING REQUIREMENTS 
UNDER SECTION 15(d) 


The Securities and Exchange Commission has issued 
an order exempting Entenmann’s Inc. (“Applicant”) 
from the periodic reporting requirements under 
Section 15(d) of the Securities Exchange Act of 1934. 
As of October 27, 1978, following the expiration of a 
tender offer, a wholly owned subsidiary of 
Warner-Lambert Company owned more than 99% of 
Applicant’s common stock and Applicant will be 
merged into that subsidiary on January 26, 1979. The 
remaining public shareholders of Applicant will 
receive cash for their shares. 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 15650/March 15, 1979 


Administrative Proceeding File No. 3-5630 
In the Matter of 
ERIE CORPORATION 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) OF THE 1934 ACT 


The Securities and Exchange Commission has issued 
an order granting the application of Erie Corporation, 
for an exemption from the reporting requirements of 
Sections 13, 12(g) and 15(d) of the Securities 
Exchange Act of 1934. It appears to the Commission 
that the requested exemption is not consistent with 
the public interest or the protection of investors. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 15651/March 15, 1979 


Administrative Proceeding File No. 3-5621 
In the Matter of 

DYMO INDUSTRIES, INC. 

File No. 81-456 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) 


The Securities and Exchange Commission has issued 
an order granting the Application of Dymo Industries, 
Inc. (the “Applicant”) pursuant to Section 12(h) of the 
Securities Exchange Act of 1934, as amended (the 
“1934 Act”), for an exemption from the reporting 
requirements of Sections 13 and 15(d) of the 1934 Act. 


Since, as the result of a merger, the Applicant is the 
wholly-owned subsidiary of Esselte, AB, it appeared 
to the Commission that granting the requested 
exemption would not be inconsistent with the public 
interest or the protection of investors. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 15652/March 15, 1979 


Administrative Proceeding File No. 3-5603 
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In the Matter of 
LMF CORPORATION 
File No. 81-445 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) 


The Securities and Exchange Commission has issued 
an order granting the application of LMF Corporation 
(the “Applicant”’) pursuant to Section 12(h) of the 
Securities Exchange Act of 1934, as amended (the 
“1934 Act”), for an exemption from the reporting 
requirements of Sections 13 and 15(d) of the 1934 Act. 


Since, as the result of a merger, the Applicant is the 
wholly-owned subsidiary of Diamond International 
Corporation, it appeared to the Commission that 
granting the requested exemption would not be 
inconsistent with the public interest or the protection 
of investors. 





SECURITIES EXCHANGE ACT OF 1934 
Release Neo. 15653/March 15, 1979 


Administrative Proceeding File No. 3-5635 
In the Matter of 
HUNT BUILDING CORPORATION 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) OF THE 1934 ACT 


The Securities and Exchange Commission has issued 
an order granting the application of Hunt Building 
Corporation, for an exemption from the reporting 
requirements of Sections 13 and 15(d) of the 
Securities Exchange Act of 1934. It appears to the 
Commission that the requested exemption is not 
consistent with the public interest or the protection of 
investors. ’ 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 15654/March 15, 1979 


Administrative Proceeding File No. 3-5680 





In the Matter of 
INTERSTATE SECURITIES CORPORATION 
(8-0261 2) 


FINDINGS AND ORDER 
SANCTIONS 


IMPOSING REMEDIAL 


In these proceedings ordered today pursuant to the 
Securities Exchange Act of 1934 (“Exchange Act”), 
Respondent Interstate Securities Corporation (‘“Inter- 
state”) has submitted an Offer of Settlement which 
the Commission has determined to be in the public 
interest to accept.! Solely for the purpose of these 
proceedings, and without admitting or denying the 
allegations contained in the Order for Proceedings or 
the findings set forth herein, Interstate consents to 
the issuance of this Order containing the findings of 
violations and sanctions set forth below. Additionally, 
in its Offer of Settlement, Interstate undertakes to 
retain a Special Review Committee and to implement 
the changes recommended by said Committee. 


On the basis of the Order Instituting Proceedings and 
Interstate’s Offer of Settlement, the Commission 
finds: 


1. Interstate willfully violated Section 17(a) of the 
Securities Act of 1933 (“Securities Act”) and Section 
10(b) of the Exchange Act and Rule 10b-5 thereunder 
in connection with transactions in the securities of 
the Washington Group, Inc.; and 


2. Interstate has failed reasonably to supervise, with 
a view to preventing violations of Section 17(a) of the 
Securities Act and Section 10(b) of the Exchange Act 
and Rule 10b-5 thereunder, a person under its 
supervision and control who committed such 
violations. 


In view of the foregoing, it is in the public interest to 
impose the sanctions set forth in Interstate’s Offer of 
Settlement. 

Accordingly, IT IS ORDERED that: 


1. Interstate is censured; 


2. Interstate’s Winston-Salem Branch Office, for a 
period of ninety (90) calendar days, will be prohibited 





1 The Order Instituting Proceedings entitled In the 
Matter of Interstate Securities Corporation was issued 
simultaneously with the Commission’s acceptance of 
the Offer of Settlement. 


from soliciting or recommending to any customer the 
purchase or sale of any security in which Interstate 
makes an over-the-counter trading market, provided, 
however, that during the period of limitation Interstate 
may solicit or recommend to a customer the sale of 
any such security if Interstate had previously solicited 
or recommended to the customer the purchase of 
such security; and in accordance with the undertaking 
in its Offer of Settlement 


3. Interstate shall within ten (10) days from the date 
of this Order, or such other time satisfactory to 
Commission staff, establish a Special Review 
Committee which shall be headed by a person 
independent of Interstate and not unsatisfactory to 
Commission staff to conduct a review of Interstate’s 
compliance procedures with respect to its over-the- 
counter market making and retailing activities in 
issues in which it contemporaneously makes a market 
and solicits or recommends retail purchases. The 
Special Review Committee’s review shall include, but 
is not limited to the following subjects: (a) 
recommendations of securities by Interstate regis- 
tered representatives; (b) supervision of the 
over-the-counter market making and retail sales 
functions at Interstate; (c) review by Interstate’s 
research department of securities recommended by its 
registered representatives; (d) contracts by Interstate 
registered representatives with the management of 
issuers in which Interstate either contemporaneously 
makes an over-the-counter trading market and solicits 
or recommends retail purchases or in any way effects 
transactions in securities of such issuers; and (e) 
contacts by Interstate registered representatives with 
Interstate’s trading department. 


Upon completion of the review, which shall be within 
ninety (90) days or such other time acceptable to the 
staff of the Commission, the Special Review 
Committe shall render an interim report with respect 
to the above and such other matters concerning 
over-the-counter market making and retailing of 
over-the-counter securities together with its recom- 
mendations regarding the need for implementation of 
appropriate compliance procedures. Within thirty (30) 
days after completion of the review, Interstate shall 
file a copy of the interim report with the staff of the 
Commission together with iis own statement 
concerning the findings of the report and the 
implementation of the recommendations contained 
therein. Within six months thereafter, Interstate shall 
file a final report of the Special Review Committee 
indicating what recommendations by said committee 
have been implemented. If the Commission finds 
implementation of the recommendations inadequate, 
it may reopen these proceedings, with notice and 
opportunity for hearing to Interstate, to determine 
what, if any, further action is necessary or appropriate 
in the public interest. 
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4. This Order shall not constitute a disqualification 
of Interstate pursuant to Rule 17 CFR 230.252(d)(3) 
under Regulation A of the Securities Act after ninety 
(90) days from the date of entry of the Order. 


The sanctions ordered herein shall become effective 
the second Monday after the date of this Order. 


By the Commission. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20931A/March 9, 1979 


Administrative Proceeding File No. 3-5309 

In the Matter of 

EASTERN UTILITIES ASSOCIATES 
BLACKSTONE VALLEY ELECTRIC COMPANY 
BROCKTON EDISON COMPANY 

FALL RIVER ELECTRIC LIGHT COMPANY 
(54-257) 


ORDER CORRECTING TYPOGRAPHICAL ERRORS IN 
HOLDING COMPANY ACT RELEASE NUMBER 20931 


1. The final line in the right hand columns of Table 
lllon page 4 is amended to read $46,763 and 97.98%. 


2. The right hand column of Table IV, (page 5) is 
hereby amended to correctly state the principal 
amount of the 1983 series of Blackstone bonds at 
$2,196,000 and the 1997 series at $7,000,000, with a 
corresponding correction in the subtotal. 


3. The final clause of the first sentence of the 
second paragraph on page 9 is hereby amended to 
insert the word “bond”, so as to read “wil! be free of 
any bond lien.” 


4. The second line of the first sentence in footnote 1 
on page 1 is hereby amended to correctly state the 
date of the hearing as January 4, 1978. 
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By the Commission. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20951/March 9, 1979 


In the Matter of 


LOWELL GAS COMPANY 
95 East Merrimack Street 
Lowell, Massachusettts 01853 


CAPE COD GAS COMPANY 
P.O. Box 1360 
Hyannis, Massachusetts 02601 


(70-6244) 


NOTICE OF PROPOSED ISSUANCE AND SALE OF 
COMMON STOCK TO PARENT BY SUBSIDIARIES 
AND ISSUANCE AND SALE OF FIRST MORTGAGE 
BONDS TO INSTITUTIONAL INVESTORS PURSUANT 
TO A PRIVATE OFFERING: REQUEST FOR 
EXCEPTION FROM COMPETITIVE BIDDING 


NOTICE IS HEREBY GIVEN that Colonial Gas Energy 
System (‘Colonial’), a registered holding company, 
Lowell Gas Company (‘‘Lowell’), and Cape Cod Gas 
Company (“Cape Cod”), public utility subsidiaries of 
Colonial, have filed a joint declaration designating 
Sections 6 and 7 of the Public Utility Holding 
Company Act of 1935 (‘‘Act”), and Rule 50(a)(5) pro- 
mulgated thereunder regarding the issuance and sale 
of subsidiary common stocks to Colonial and the 
private placement of subsidiary first mortgage bonds 
with institutional lenders. All interested persons are 
referred to the declaration, which is summarized 
below, for a complete statement of the proposed 
transactions. 


On October 7, 1977, Colonial filed an application for 
exemption under Section 3(a)(1) of the Act (File No. 
31-763). Its application for exemption is pending. 
Pursuant to a Stipulation in that proceeding, dated 
January 26, 1978, Colonial agreed that, pending 
development of a plan of recapitalization and 
Commission action on its exemption application, it 
and its subsidiaries would comply with the standards 
of Sections 6, 7 and 12(b) of the Act, and Colonial 
registered as a holding company for that purpose. 





Pursuant to a Stock Purchase Agreement (the 
“Petrolane Agreement”) dated as of November 1, 1978 
with Petrolane-Northeast Gas Service, Inc., an 
unaffiliated corporation, Colonial on November 30, 
1978 transferred all of the outstanding shares of 
common stock in its wholly-owned subsidiary, Gas 
Incorporated (‘‘Gas Inc.’’), to Petrolane for a 
consideration of $2,750,000 in cash. Under the Agree- 
ment, Colonial warranted the net worth of the propane 
operations of Gas Inc. to be at least $2,150,000 as of 
November 1, 1978, and agreed to refund the purchase 
price on a dollar-for-dollar basis to the extent of any 
deficiency. 


The common stock of Gas Inc. was pledged to secure 
repayment of loans made to Colonial by John 
Hancock Mutual Life Insurance Company and the 
Travelers Insurance Company (the “Lenders”) under a 
Purchase Agreement dated March 29, 1974. The 
Lender’s consent to the transactions contemplated by 
the Petrolane Agreement and the release of Gas Inc.’s 
common stock from the pledge was conditioned upon 
Colonial investing the proceeds to be received from 
the sale of the common stock of Gas Inc., less costs 
associated with that transaction, in additional shares 
of common stock of Lowell and Cape Cod. The exact 
amount of such proceeds will not be known until the 
completion of an audit of Gas Inc., as provided for in 
the Petrolane Agreement. 


Cape Cod and Lowell are seeking authorization to 
issue and sell up to 67,500 and 48,000 shares of 
common stock to Colonial for a maximum aggregate 
purchase price of $899,775 and $1,000,400, 
respectively. The price per share proposed is $13.33 
for Cape Cod and $20.50 for Lowell. In the case of 
Lowell which has a minority interest, the price was 
established by reference to the average of the bid and 
asked prices of the stock in the open market over the 


past three months and by reference to price/earnings 
ratios and price/ book value ratios of other comparable 
gas distribution companies. It is stated that the 
proceeds from the sale of the stock will be used to 
repay indebtedness incurred for or to reimburse each 
company for construction expenditures. 


Authorization is also being sought for the private 
placement of up to $1,250,000 of Lowell’s first mort- 
gage bonds and up to $1,250,000 of Cape Cod’s first 
mortgage bonds. The proposed sale of bonds is 
dependent upon the contemplated additional invest- 
ment in subsidiary common stocks. 


The gas subsidiaries’ capital structure, adjusted as of 
December 31, 1978, and pro forma, is shown in the 
following table below: 


It is contemplated that the bonds will be issued under 
each company’s indenture of mortgage and deed of 
trust, as amended and supplemented, and will be of 
equal rank with the outstanding bonds. The terms of 
the bonds will be filed by amendment. It is stated that 
the proceeds from the sale of the bonds will be used 
to repay indebtedness incurred for or to reimburse 
each company for construction expenditures. 


Lowell and Cape Cod request an exception under Rule 
50(a)(5) from competitive bidding. They represent that 
compliance with Rule 50(b) is not appropriate stating 
that no fees, commissions or remuneration are to be 
paid in connection with the private sale of the bonds 
except filing fees and legal fees. The bonds presently 
outstanding are held by institutional investors. The 
companies state that a public offering is inappropriate 
because of the size of the issues, the size of the 
companies, and the fact that they are relatively 
unknown in the security markets. The companies 
propose, and are hereby authorized, forthwith, to 


(000’s omitted) 


Lowell 


Adjusted* 
Amount % 


$24,499 48.2 


Amount 


Long-term debt $26,299 


Notes payable 


Banks 7,028 13.8 4,228 


Pro Forma 


Cape Code 


Adjusted* Pro Forma 
% Amount % 


51.7 $13.214 47.5 


Amount % 


$14,214 51.2 


8.3 4,106 14.8 2,206 7.9 





Total debt $31,527 


4,528 
41,821 


62.0 


8.9 
29.1 


$30,527 


4,528 
15,821 


Preferred stock 
Common equity 


60.6 $17,320 62.3 $16,420 59.1 


8.9 
31.1 


1,560 
8,909 


5.6 
32.1 


1,560 
9,809 


5.6 
35.3 





Total 


Capitalization $50,876 100.0% $50,876 


100.0% $27,789 100.0% $27,789 100.0% 


*Includes $4,900,000 of Lowell's first mortgage bonds and $3,150,000 of Cape Cod’s first mortgage bonds sold 
pursuant to authorization of this Commission by order dated January 9, 1979 (HCAR No. 20880) and currespond- 


ing reduction in bank debt. 
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negotiate with underwriters. The actual negotiated 
terms, subject to further authorization, will be 
supplied by amendment. 


The fees and expenses incurred or to be incurred in 
connection with this proposal will be filed by amend- 
ment. The Massachusetts Department of Public 
Utilities has jurisdiction over the proposed issue and 
sale of common stock and first mortgage bonds by 
Lowell and Cape Cod. No other state commission and 
federal commission, except this Commission, has 
jurisdiction over such transactions. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than April 2, 1979, to request in 
writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such 
request, and the issues of fact or law raised by said 
declaration which he desires to controvert; or he may 
request that he be notified if the Commission should 
order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of 
such request should be served personally or by mail 
upon the declarants at the above-stated addresses, 
and proof of service (by affidavit or, in case of an 
attorney at law, by certificate) should be filed with the 
request. At any time after said date, the declaration, 
as filed or as it may be amended, may be permitted to 
become effective as provided in Rule 23 of the General 
Rules and Regulations promulgated under the Act, or 
the Commission may grant exemption from its rules 
under the Act as provided in Rules 20(a) and 100 
thereof or take such other actions as it may deem 
appropriate. Persons who request a hearing or advice 
as to whether a hearing is ordered will receive any 
notices and orders issued in this matter, including the 
date of the hearing (if ordered) and any postpone- 
ments thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20952/March 9, 1979 


In the Matter of 
MIDDLE SOUTH UTILITIES, INC. 
225 Baronne Street 


New Orleans, Louisiana 70112 
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(70-5840) 


NOTICE OF POST-EFFECTIVE AMENDMENT RE- 
GARDING ISSUANCE AND SALE OF ADDITIONAL 
COMMON STOCK PURSUANT TO A DIVIDEND 
REINVESTMENT AND STOCK PURCHASE PLAN 


NOTICE IS HEREBY GIVEN that Middle South 
Utilities, Inc. (“Middle South”), a registered holding 
company, has filed with this Commission a post- 
effective amendment to the application-declaration in 
this proceeding pursuant to Sections 6(a) and 7 of the 
Public Utility Holding Company Act of 1935 (“Act”) 
and Rule 50(a)(5) promulgated thereunder regarding 
the following proposed transaction. All interested 
persons are referred to the amended application- 
declaration, which is summarized below, for a 
complete statement of the proposed transaction. 


By orders in this proceeding dated May 20, 1976, and 
April 3, 1978 (HCAR Nos. 19538 and 20480), Middle 
South was authorized to issue and sell from time to 
time through June 30, 1981, a maximum of 1,000,000 
shares of its authorized but unissued common stock, 
$5 par value, pursuant to a Dividend Reinvestment and 
Stock Purchase Plan (“Plan”). Middle South has 
issued and sold 712,912 of the 1,000,000 shares so 
authorized. 


Middle South now proposes to issue and sell, under 
the terms of the Plan, an additional 1,500,000 shares 
of its common stock (“Additional Common Stock”) 
through June 30, 1981. Middle South intends to apply 
the proceeds from the sale of the Additional Common 
Stock toward the payment of any short-term notes 
outstanding from time to time and to other corporate 
purposes. 


Under the terms of the Plan, all holders of record of 
shares of common stock of Middle South may elect to 
invest their regular cash dividends and/or optional 
cash payments in the Additional Common Stock. The 
purchase price of the Additional Common Stock will 
be the average of the daily high and low sale prices of 
the common stock of Middle South, based on 
consolidated trading (“Consolidated Trading”) as 
defined by the Consolidated Tape Association and 
reported as part of the consoiidated trading prices of 
New York Stock Exchange listed securities, for the 
period of the last three days on which the common 
stock of Middle South was traded immediately 
preceding the day on which dividends and/or optional 
cash payments are to be invested. 


Morgan Guaranty Trust Company of New York 
(“Bank”) administers the Plan and makes purchases 
of shares as agent for the participants. Shares of 
common stock purchased under the Plan are 
registered in the name of the Bank (or its nominee), 





as agent for participants in the Plan, and credited to 
the account of the participant. Each participant in the 
Plan receives a statement of his account following 
each purchase of shares. Middle South reserves the 
right to suspend, modify (subject to Commission 
approval), or terminate the Plan at any time. 


Participants in the Plan may (a) have cash dividends 
on all of their shares of common stock automatically 
reinvested, or (b) have cash dividends on less than all 
of their shares of common stock automatically 
reinvested and continue to receive cash dividends on 
their remaining shares, or (c) continue to receive their 
cash dividends on shares registered in their names 
and invest by making optional cash payments of not 
less than $25 per payment nor more than $5,000 per 
quarter, or (d) invest both their cash dividends and 
such optional cash payments. No service charge or 
commission is paid by participants in connection with 
purchases under the Plan. Optional cash payments 
are invested on a monthly basis. The Plan permits 
participation, by special authorization form, in the 
Plan by record holders on behalf of certain beneficial 
owners. 


Participants retain all voting rights relating to shares 
purchased under the Plan and credited to their 
accounts, and shares are voted in accordance with the 
instructions of the participant to whose account they 
are credited. A participant may withdraw from the 
Plan at any time upon written notice. Upon with- 
drawal, the participant is issued, without charge, a 
certificate for the number of shares credited to his 
account and receives a cash payment for the value of 
any fractional share. Alternatively, a participant may, 
upon withdrawal, request that all shares credited to 
his account in the Plan be sold, and such sale is then 
made for the participant by the Bank. Without with- 
drawing from the Plan, a participant is entitled to 
demand and receive a certificate representing the 
whole shares of common stock credited to his 
account. 


The amended application-declaration states that no 
state commission and no federal commission, other 
than this Commission, has jurisdiction over the pro- 
posed transaction. The fees and expenses to be 
incurred in connection with the proposed transaction 
are estimated at $200,000, including legal fees of 
$18,000. Middle South has requested that the 
issuance and sale of the Additional Common Stock be 
excepted from the competitive bidding requirements 
of Rule 50 pursuant to paragraph (a)(5) thereof. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than April 2, 1979, request in 
writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such 
request, and the issues of fact or law raised by said 


post-effective amendment to the application-declara- 
tion which he desires to controvert; or he may request 
that he be notified if the Commission should order a 
hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D.C. 20549. A copy of such 
request should be served personally or by mail upon 
the applicant-declarant at the above-stated address, 
and proof of service (by affidavit or, in case of an 
attorney at law, by certificate) should be filed with the 
request. At any time after said date, the application- 
declaration, as now amended or at it may be further 
amended, may be granted and permitted to become 
effective as provided in Rule 23 of the General Rules 
and Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules as 
provided in Rules 20(a) and 100 thereof or take such 
other action as it may deem appropriate. Persons who 
request a hearing or advice as to whether a hearing is 
ordered will receive any notices and orders issued in 
this matter, including the date of the hearing (if 
ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20953/March 12, 1979 


In the Matter of 


MIDDLE SOUTH UTILITIES, INC. 
225 Baronne Street 
New Orleans, Louisiana 


LOUISIANA POWER & LIGHT COMPANY 
142 Delaronde Street 
New Orleans, Louisiana 70174 


(70-6274) 


NOTICE OF PROPOSED ISSUANCE AND SALE OF 
COMMON STOCK BY A SUBSIDIARY TO ITS PARENT 
HOLDING COMPANY 


NOTICE IS HEREBY GIVEN that Middle South 
Utilities, Inc. (“Middle South”), a registered holding 
company, and its wholly owned subsidiary, Louisiana 
Power & Light Company (“LP&L”), have filed an 
application-declaration with this Commission pur- 
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suant to the Public Utility Holding Company Act of 
1935 (“Act”), designating Sections 6(a), 7, 9(a), 10, 
and 12(f) of the Act and Rules 23, 24, and 43 pro- 
mulgated thereunder as applicable to the following 
proposed transaction. All interested persons are 
referred to the application-declaration which is 
summarized below, for a complete statement of the 
proposed transaction. 


LP&L proposes to issue and sell to Middle South, and 
Middle South proposes to acquire, from time to time 
through December 31, 1979, up to 11, 364,000 shares 
of its authorized but unissued no-par common stock 
at an aggregate cash purchase price of $75,000,000. 
LP&L will use the proceeds of such sales to finance in 
part its construction program and for payment of 
short-term borrowings. The sales of common stock 
will be timed to coincide with LP&L’s needs, which 
are primarily determined by the nature and pace of 
construction work. It is stated that each sale will be 
reported to the Commission by a certificate filed 
pursuant to Rule 24. 


As of December 31, 1978, LP&L had issued 53,776,000 
shares of its common stock to Middle South for an 
aggregate cash consideration of $353,900,000. To the 
extent that funds are required from external sources to 
acquire the common stock, Middle South will obtain 
such funds through the issuance and sale of its 
unsecured short-term promissory notes issued under 
a revolving credit agreement dated as of June 29, 
1978, as authorized by the Commission’s order dated 
June 15, 1978 (HCAR No. 20593). 


The fees and expenses to be incurred in connection 
with the proposed transaction are estimated at $3,000, 
including legal fees of $1,000. It is stated that no state 
commission and no federal commission, other than 
this Commission, has jurisdiction over the proposed 
transaction. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than April 3, 1979, request in 
writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such 
request, and the issues of fact or law raised by the 
filing which he desires to controvert; or he may 
request that he be notified if the Commission should 
order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D.C. 20549. A copy of such 
request should be served personally or by mail upon 
the applicants-declarants at the above-stated address- 
es, and proof of service (by affidavit or, in case of an 
attorney at law, by certificate) should be filed with the 
request. At any time after said date, the application- 
declaration, as filed or as it may be amended, may be 
granted and permitted to become effective as provided 
in Rule 23 of the General Rules and Regulations 
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promulgated under the Act, or the Commission may 
grant exemption from such rules as provided in Rules 
20(a) and 100 thereof or take such other action as it 
may deem appropriate. Persons who request a hearing 
or advice as to whether a hearing is ordered will 
receive any notices or orders issued in this matter, 
including the date of the heariiig (if ordered) and any 
postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20954/March 12, 1979 


In the Matter of 


THE ROCKY RIVER REALTY COMPANY 


NORTHEAST UTILITIES SERVICE COMPANY 


THE HARTFORD ELECTRIC LIGHT COMPANY 
Selden Street 
Berlin, Connecticut 06037 


(70-6276) 


NOTICE OF PROPOSED INTRASYSTEM ASSIGN- 
MENT OF REAL ESTATE LEASE AND SALE OF 
LEASEHOLD IMPROVEMENTS; INTRASYSTEM SUB- 
LEASE OF SUCH REAL ESTATE AND LEASEHOLD 
IMPROVEMENTS; FINANCING OF PURCHASE OF 
SUCH LEASEHOLD IMPROVEMENTS AND ADDI- 
TIONAL IMPROVEMENTS BY ASSIGNEE-SUB- 
LESSOR 


NOTICE IS HEREBY GIVEN that The Rocky River 
Realty Company (“Rocky River’), Northeast Utilities 
Service Company (‘‘NUSCO”’) and The Hartford 
Electric Light Company (“HELCO”), each a wholly 
owned subsidiary of Northeast Utilities, a registered 
holding company, have filed a declaration with this 
Commission pursuant to the Public Utility Holding 
Company Act of 1935 (“ACT”), designating Sections 
6, 7 and 12 of the Act and Rule 43 promulgated 
thereunder as applicable to the following proposed 
transactions. All interested persons are referred to the 
declaration, which is summarized below, for a com- 
plete statement of the proposed transactions. 





It is proposed that HELCO will assign a real estate 
lease and sell leasehold improvements to Rocky River, 
that Rocky River will sublease such real estate and 
lease such leasehold improvements to NUSCO and 
that Rocky River will finance the purchase of the 
leasehold improvements and the cost of additional 
improvements through bank borrowings. 


The land and buildings situated at 176 Cumberland 
Avenue, Wethersfield, Connecticut, were formerly the 
principal corporate office of HELCO. The premises are 
owned by Connecticut General Life Insurance 
Company (“CG”) and were leased to HELCO in 1954 
under lease expiring in 1986. HELCO has the option to 
extend the lease for three successive ten year periods. 
With the consolidation of the operations of HELCO 
and The Connecticut Light and Power Company, 
HELCO has no further use for the buildings, a portion 
of which have previously been sublet by HELCO to 
NUSCO to house the NUSCO Data Processing Depart- 
ment. NUSCO proposes to occupy the entire property 
and requires additional leasehold improvements to the 
premises. 


HELCO proposes to exercise the first ten year renewal 
option and then to assign the CG lease to Rocky River 
and to sell to Rocky River the leasehold improvements 
made by HELCO at HELCO’s book value, estimated to 
be $650,000 ai ithe time of the sale. Rocky River will 
sublease the premises to NUSCO under two sub- 
leases, (a) a net lease of the land and buildings 
covered by the CG lease at the same basic annual rent 
provided for in the CG lease ($239,221.65 until 1986 
and $104,128.75 for the first ten year option period 
expiring June 30, 1996), and (b) a net lease of the 
improvements, trade and office fixtures purchased 
from HELCO together with additional improvements 
to be made by Rocky River at an annual basic rental of 
$130,794.12, which is equal to Rocky River’s 
amortization payments to the bank under the Loan 
Agreement. 


To finance the purchase of the HELCO leasehold 
improvements and the cost of the new improvements, 
Rocky River will enter into a Loan Agreement with 
Connecticut National Bank (“CNB”) whereby CNB will 
loan $1,000,000 at 10-1/4% for a term of 15 years to 
be amortized on a monthly level payment basis and 
evidenced by Rocky River’s promissory notes 
(“Notes”). As the principal security for the note, 
Rocky River will assign to CNB the lease payments 
due under the improvement lease. As _ additional 
security Rocky River will execute and deliver to CNB a 
second mortgage on real property owned by Rocky 
river in New Milford, Connecticut. 


It is stated that Rocky River, as a real estate sub- 
sidiary of Northeast, is the logical company to take 
over the property and sublease it to NUSCO rather 


than attempt to have NUSCO acquire the CG lease and 
finance the improvements. This proposal also avoids 
having any of the operating subsidiaries of Northeast 
finance the arrangement at a time when long-term 
financing by operating subsidiaries is very limited due 
to their inadequate coverage ratios. 


It is stated that no fees or commissions are to be paid 
or incurred, directly or indirectly, in connection with 
the proposed transactions. Incidental services 
estimated to cost $500 in the case of each of the 
applicants will be performed at cost by NUSCO. 


It is further stated that the Connecticut Divisions of 
Public Utility Control has jurisdiction over the 
assignment by HELCO of its interest under the CG 
lease and the sale by HELCO of the leasehold 
improvements to Rocky River. No other state or 
federal commission, other than this Commission, has 
jurisdiction over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than April 6, 1979, request in 
writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such 
request, and the issues of fact or law raised by the 
filing which he desires to controvert; or he may 
request that he be notified if the Commission should 
order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D.C. 20549. A copy of such 
request should be served personally or by mail upon 
the declarants at the above-stated address, and proof 
of service (by affidavit or, in case of an attorney at 
law, by certificate) should be filed with the request. At 
any time after said date, the declaration, as filed or as 
it may be amended, may be permitted to become 
effective as provided in Rule 23 of the General Rules 
and Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules 
as provided in Rules 20(a) and 100 thereof or take 
such other action as it may deem appropriate. 
Persons who request a hearing or advice as to whether 
a hearing is ordered will receive any notices or orders 
issued in this matter, including the date or the hearing 
(if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20955/March 12, 1979 


In the Matter of 


GULF POWER COMPANY 
75 North Pace Boulevard 

P.O. Box 1151 

Pensacola, Florida 32520 


(70-6271) 


NOTICE OF PROPOSED ISSUANCE AND SALE OF 
FIRST MORTGAGE BONDS AND PREFERRED STOCK 
AT COMPETITIVE BIDDING 


NOTICE IS HEREBY GIVEN that Gulf Power Company 
(“Gulf”), an electric utility subsidiary of The Southern 
Company, a registered holding company, has filed an 
application-declaration with this Commission pur- 
suant to the Public Utility Holding Company Act of 
1935 (“Act”), designating Sections 6(a) and 7 of the 
Act and Rule 50 promulgated thereunder as applicable 
to the proposed transactions. All interested persons 
are referred to the application-declaration, which is 
summarized below, for a complete statement of the 
proposed transactions. 


Gulf proposes to issue and sell up to $30,000,000 
aggregate principal amount of its first mortgage 
bonds (“new bonds’), to be issued not later than 
September, 1979. It is intended that the new bonds 
will have a term of not less than five nor more than 
thirty years and will be sold at competitive bidding for 
the best price obtainable, but for a price to Gulf of not 
less than 98% nor more than 101-3/4% of the 
principal amount thereof, plus accrued interest. The 
new bonds will be issued under the Indenture dated as 
of September 1, 1941, between Gulf and The Chase 
Manhattan Bank (National Association) and The 
Citizens & Peoples National Bank of Pensacola, as 
Trustees, as heretofore supplemented by various 
indentures supplemental thereto, and as to be further 
supplemented by a Supplemental Indenture to be 
dated as of May 1, 1979. 


It is stated that it is difficult to determine, under 
present bond market conditions, whether it would be 
more advantageous to Gulf to sell the new bonds with 
a 30-year term or some shorter term and that it is in 
the public interest for Gulf to be afforded the 
necessary flexibility to adjust its financing program to 
developments in the markets for long-term debt 
securities when and as they occur in order to obtain 
the best possible price, interest rate, and term for its 
new bonds. Gulf intends, therefore, to decide on the 
term of the new bonds after the date of the public 
invitation for proposals and then notify prospective 
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bidders by telephone, confirmed in writing, of its 
decision not less than 72 hours prior to the time of the 
bidding. 


Gulf also proposes to issue up to 100,000 shares of its 
preferred stock, par value $100 per share, (“new 
preferred stock’) and to sell such securities at 
competitive bidding for the best price obtainable but 
for a price to Gulf of not less than $100 per share nor 
more than $102.25 per share, which shall also be the 
public offering price per share. In addition, Gulf 
proposes to pay to the purchasers of the new 
preferred stock compensation for their services in 
purchasing and making a public offering of such 
shares. It is proposed that such stock be issued in 
May 1979 but in any event not later than September 
1979. The terms of the new preferred stock will be 
established by amendment to the charter of Gulf. Gulf 
may also make provision for a cumulative sinking fund 
for the benefit of the new preferred stock which would 
retire annually not more than 5% of the number of 
shares initially issued, commencing five years after 
the sale, with the non-cumulative option on any 
sinking fund date, commencing five years or later 
after the sale, of redeeming an additional like number 
of shares. 


It is stated that Gulf may request by amendment that 
each of the proposed sales be excepted from the 
competitive bidding requirements of Rule 50, should 
circumstances develop which, in the opinion of Guif’s 
management, make such exception in the best 
interest of Gulf and its investors and consumers. 


Gulf intends to use the proceeds from each sale of the 
new bonds and the sale of the new preferred stock, 
along with other funds, in financing its 1979 
construction program. 


Statements of the fees and expenses to be incurred in 
connection with the proposed transactions will be 
filed by amendment. It is stated that the proposed 
transactions will have been authorized by the Florida 
Public Service Commission and that no other state 
commission and no federal commission, other than 
this Commission, has jurisdiction over the proposed 
transactions. 


NOTICE IS FURTHER GIVEN that any 
person may, not later than April 6, 1979, request in 
writing that a hearing be held on such matter, stating 


interested 


the nature of his interest, the reasons for such 
request, and the issues of fact or law raised by the 
filing which he desires to controvert; or he may 
request that he be notified if the Commission should 
order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D.C. 20549. A copy of such 
request should be served personally or by mail upon 





the applicant-declarant at the above-stated address, 
and proof of service (by affidavit or, in case of an 
attorney at law, by certificate) should be filed with the 
request. At any time after said date, the application- 
declaration, as filed or as it may be amended, may be 
granted and permitted to become effective as provided 
in Rule 23 of the General Rules and Regulations 
promulgated under the Act, or the Commission may 
grant exemption from such rules as provided in Rules 
20(a) and 100 thereof of take such other action as it 
may deem appropriate. Persons who request a hearing 
or advice as to whether a hearing is ordered will 
receive any notices or orders issued in this matter, 
including the date of the hearing (if ordered) and any 
postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20956/March 14, 1979 


In the Matter of 
COASTAL STATES—LO-VACA SETTLEMENT TRUST 


MERCHANTILE NATIONAL BANK AT DALLAS 
Merchantile National Bank Building 
Dallas, Texas 75201 


(31-767) 


NOTICE OF APPLICATION FOR EXEMPTION PUR- 
SUANT TO SECTION 3(a)(4) 


NOTICE IS HEREBY GIVEN that Coastal States—Lo- 
Vaca Settlement Trust (‘Settlement Trust”) and Mer- 
chantile National Bank at Dallas, as trustee 
(“Trustee”), have filed an application for exemption 
pursuant to Section 3(a)(4) of the Public Utility 
Holding Company Act of 1935 (“Act”). All interested 
persons are referred to the application, which is 
summarized below, for a complete description of the 
applicants and the basis upon which an exemption is 
requested. 


Lo-Vaca Gathering Company (“Lo-Vaca”) proposes to 
enter into a settlement agreement (“Settlement Plan”) 
with several of its major natural gas customers in 
compromise of various claims by those customers 


against Lo-Vaca. The effectiveness of the Settlement 
Plan is conditioned on, among other things (a) the 
approval of the courts wherein the settling customers 
have cases pending and (b) an order by the Texas 
Railroad Commission establishing a new permanent 
rate for Lo-Vaca becoming final and non-appealable. 
Lo-Vaca is a wholly owned subsidiary of Coastal 
States Gas Producing Corporation (‘‘Producing”), 
which is, in turn, a wholly owned subsidiary of 
Coastal States Gas Corporation (“Coastal”). 


Coastal, through its subsidiaries, is engaged in 
processing, gathering, transporting and selling 
natural gas to and for municipalities, utilities, other 
pipeline companies and industrial concerns. Through 
its Rio Grande Valley Gas Company Division (“Rio 
Grande”), Coastal is directly engaged in the distribu- 
tion of natural gas at retail in a number of small cities 
and communities in the lower Rio Grande Valley of 
Texas. Coastal is, accordingly, a “gas utility 
company,” within the meaning of Section 2(a)(4) of 
the Act. 


The Settlement Plan provides, among other things, for 
the restructuring of Producing into a new enterprise to 
be named Valero Energy Corporation (“Valero”), which 
will consist of Producing’s present gas extraction and 
transportation facilities and Coastal’s Rio Grande 
division, and for the creation of the Settlement Trust, 
to which various securities of Coastal and Valero, 
including approximately 19% of the voting securities 
of Valero, will be transferred for the benefit of and in 
settlement of claims by Lo-Vaca’s customers. 


The Settlement Plan further provides that the Trustee 
of the Settlement Trust will use its best effort to sell 
the securities held by the Settlement Trust by public 
or private sale for cash within seven years and to 
distribute the proceeds to the settling customers of 
Lo-Vaca. 


Section 2(a)(7)(A) of the Act defines a “holding 


company” to mean any company which “owns, 
controls, or holds with power to vote” 10% or more of 
the voting securities of a public utility company. 
Accordingly, upon transfer of 19% of the voting 
securities of Valero, a public utility company, to the 
Settlement Trust, the Settlement Trust and the 
Trustee will become “holding companies.” The 
applicants state, however, that they are entitled to an 
exemption from all provisions of the Act, except 
Section 9(a)(2), pursuant to Section 3(a)(4). Section 
3(a)(4) provides an exemption for a holding company 
and every subsidiary company thereof if “such holding 
company is temporarily a holding company solely by 
reason of the acquisition of securities for purposes of 
liquidation or distribution in connection with a 
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bona-fide debt previously contracted or in connection 
with a bona-fide arrangement for the underwriting or 
distribution of securities .. .” 


The applicants state in support of the application that 
the Settlement Trust will hold the securities only 
temporarily until disposition can be appropriately 
accomplished in accordance with the terms of the 
Settlement Plan. 


NOTICE iS FURTHER GIVEN that any interested 
person may, not later than April 9, 1979, request in 
writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such 
request, and the issues of fact or law raised by said 
application which he desires to controvert; or he may 
request that he be notified if the Commission should 
order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D.C. 20549. A copy of such 
request should be served personally or by mail upon 
the applicants at the above-stated address, and proof 
of service (by affidavit or, in case of an attorney at 
law, by certificate) should be filed with the request. At 
any time after said date, the application, as filed or as 
it may be amended, may be granted in the manner 
provided in Rule 23 of the General Rules and Regula- 
tions promulgated under the Act or the Commission 
may take such other action as it may deem appro- 
priate. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive any notices 
and orders issued in this matter, including the date of 
the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20957/March 14, 1979 


In the Matter of 

LOUISIANA POWER & LIGHT COMPANY 
142 Delaronde Street 

New Orleans, Louisiana 70174 


(70-6278) 
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NOTICE OF PROPOSED ISSUANCE AND SALE OF 
FIRST MORTGAGE BONDS AT COMPETITIVE 
BIDDING 


NOTICE IS HEREBY GIVEN that Louisiana Power & 
Light Company (“Louisiana”), an electric utility sub- 
sidiary of Middle South Utilities, Inc., a registered 
holding company, has filed a declaration with this 
Commission pursuant to the Public Utility Holding 
Company Act of 1935 (“Act”), designating Sections 
6(a) and 7 of the Act and Rule 50 promulgated 
thereunder as applicable to the proposed transaction. 
All interested persons are referred to the declaration, 
which is summarized below, for a complete statement 
of the proposed transaction. 


Louisiana proposes to issue and sell at competitive 
bidding up to $60,000,000 principal amount of its first 
mortgage bonds of a new series having a term of not 
less than five years nor more than thirty years. 
Louisiana will determine, and give notice of, the 
maturity date of the bonds not later than 11:00 a.m. 
on the third business day preceding the day fixed for 
the presentation of bids. The interest rate of the 
bonds (which will be a multiple of 1/8th of 1%) and 
the price, exclusive of accrued interest, to be paid to 
Louisiana for the bonds (which will be not less than 
98% nor more than 101-3/4% of the principal amount 
thereof) will be determined by competitive bidding. 
The bonds will be issued under Louisiana’s Mortgage 
and Deed of Trust, dated as of April 1, 1944, to The 
Chase Manhattan Bank (National Association), 
Trustee, as heretofore supplemented by various 
indentures and as it is to be further supplemented by 
a Twenty-sixth Supplemental Indenture to be dated as 
of the first dav of the calendar month in which the 
bonds are issued. The Twenty-sixth Supplemental 
Indenture will include a prohibition, for a period of not 
more than five years, against refunding the bonds, 
directly or indirectly, with funds borrowed at a lower 
effective interest cost. 


Louisiana will use the net proceeds derived from the 
sale of the bonds to pay, in pari, short-term 
borrowings estimaied to total $90,000,000 at the time 
the proceeds are received, to finance, in part, 
Louisiana’s construction program, and for other 
corporate purposes. 


The fees and expenses to be incurred in connection 
with the proposed transaction are estimated at 
$190,000, including legal fees of $47,000 and 
accounting fees of $14,000. The fee of counsel for the ° 
purchasers of the bonds is estimated at $17,000 and 
will be paid by the successful bidders. It is stated that 
no state commission and no federal commission, 
other than this Commission, has jurisdiction over the 
proposed transaction. 





NOTICE IS FURTHER GIVEN that any interested 
person may, not later than April 12, 1979, request in 
writing that a hearing be held on such matte, stating 
the nature of his interest, the reasons for such 
request, and the issues of fact or law raised by the 
filing which he desires to controvert; or he may 
request that he be notified if the Commission should 
order a-hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of 
such request should be served personally or by mail 
upon the declarant at the above-stated address, and 
proof of service (by affidavit or, in case of an attorney 
at law, by certificate) should be filed with the request. 
At any time after said date, the declaration, as filed or 
as it may be amended, may be permitted to become 
effective as provided in Rule 23 of the General Rules 
and Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules as 
provided in Rules 20(a) and 100 thereof or take such 
other action as it may deem appropriate. Persons who 
request a hearing or advice as to whether a hearing is 
ordered will receive any notices or orders issued in 
this matter, including the date of the hearing (if 
ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20958/March 14, 1979 


In the Matter of 


GEORGIA POWER COMPANY 
Atlanta, Georgia 


(70-6265) 


ORDER AUTHORIZING SALE OF ASSETS AND/OR 
LAND OF NINE SUBSTATIONS 


Georgia Power Company (“Georgia”), an electric 
utility subsidiary company of The Southern Company, 
a registered holding company, has filed a declaration 
and amendments thereto with this Commission pur- 
suant to Section 12(d) of the Public Utility Holding 
Company Act of 1935 (“Act”) and Rule 44 promulgated 
thereunder concerning the fotlowing proposed trans- 
action. 


Georgia proposes, pursuant to a certain letter 
agreement with North Georgia Electric Membership 
Corporation (““NGEMC’’), an electric membership 
corporation organized, existing and operating under 
the laws of the state of Georgia, to sell to NGEMC 
eight substations (“Substations”) including the land 
upon which such Substations are located, and certain 
assets located at a ninth substation, for an aggregate 
sales price of approximately $2,394,000. Such sales 
price represents Georgia’s original book cost of the 
assets, including land, being transferred. Georgia’s 
depreciated cost for such assets, including land, as of 
December 31, 1978, was $1,827,461.86. Georgia will 
obtain a release of such Substations, land and other 
assets from the lien of its First Mortgage Indenture. 


Under the Limited Warranty Deed (“Deed”) and Bill of 
Sale for eight of the Substations, Georgia will convey 
the Substations and the land on which they are 
situated, except assets which comprise or are 
reasonably necessary to the use or enjoyment of 
Georgia’s high voltage electric transmission lines and 
revenue metering equipment. The Deeds will also 
reserve to Georgia a perpetual easement in and over 
all of the property to be conveyed thereby for the 
purposes of installing, using and maintaining electric 
transmission or distribution lines, ground fields, 
ground wire protective systems and telecommunica- 
tion systems. 


NGEMC purchases its electricity requirements from 
the Tennessee Valley Authority (“TVA”) and such 
electricity is transmitted through certain of Georgia’s 
transmission facilities to the Substations, which, 
except for one substation, are used exclusively for 
distribution of electricity to NGEMC’s customers. 
Georgia had previously operated, maintained and 
rented the Substations to TVA pursuant to an inter- 
change agreement between Georgia and TVA which 
expired November 1, 1978. It is stated that in 
connection with negotiations for a new interchange 
agreement with TVA, it was determined that owner- 
ship of the new Substations by NGEMC would result 
in more efficient and economical operations among 
NGEMC, Georgia and TVA. Georgia will continue to 
have certain transmission, distribution and_ tele- 
communication facilities located on, or which pass 
through or over, the Substation property, which are 
necessary to service Georgia’s customers in northern 
Georgia. In the opinion of Georgia’s management, the 
sales price for the assets to be conveyed is fair and 
reasonable; and during the course of negotiations of 
the new interchange agreement and the proposed 
transaction, TVA indicated that it was not interested 
in purchasing the Substations. 


The fees, commissions and expenses to be paid or 
incurred, directly or indirectly, in connection with the 
proposed transaction total $11,400, including legal 
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fees of $6,000, transfer taxes of $2,400 and 
miscellaneous expenses of $1,000. No state 
commission, and no federal commission, other than 
this Commission, has jurisdiction over the proposed 
transaction. 


Due notice of the filing of said declaration has been 
given in the manner prescribed in Rule 23 promul- 
gated under the Act (HCAR No. 20902), and no 
hearing has been requested of or ordered by the 
Commission. Upon the basis of the facts in the 
record, it is hereby found that the applicable 
standards of the Act and the rules thereunder are 
satisfied and that no adverse findings are necessary; 
and that it is appropriate in the public interest and in 
the interest of investors and consumers that said 
declaration, as amended, be permitted to become 
effective: 


IT IS ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said declaration, 
as amended, be, and it hereby is, permitted to 
become effective forthwith, subject to the terms and 
conditions prescribed in Rule 24 promulgated under 
the Act. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20959/March 14, 1979 


In the Matter of 


MIDDLE SOUTH UTILITIES, INC. 
225 Baronne Street 
New Orleans, Louisiana 70112 


(70-6269) 


NOTICE OF PROPOSED AMENDMENT OF CHARTER 
TO INCREASE AUTHORIZED SHARES OF COMMON 
STOCK AND PROPOSED AMENDMENTS OF CHAR- 
TER AND BYLAWS RELATING TO INDEMNIFICA- 
TION; SOLICITATION OF PROXIES IN CONNECTION 
THEREWITH 


NOTICE IS HEREBY GIVEN that Middle South 
Utilities, Inc. (“Middle South”), a registered holding 
company, has filed a declaration with this Com- 
mission pursuant to the Public Utility Holding 
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Company Act of 1935 (“Act”), designating Sections 
6(a)(2), 7 and 12(e) thereof and Rule 62 promulgated 
thereunder as applicable to the following proposed 
transactions. All interested persons are referred to the 
declaration, which is summarized below, for a 
complete statement of the proposed transactions. 


Middle South proposes to submit to its stockholders, 
at its annual meeting to be held May 18, 1979, a 
proposal to amend its charter to increase from 
100,000,000 to 153,000,000 the aggregate number of 
authorized shares of common stock, par value $5.00 
per share. It is stated that the additional shares of 
authorized stock, the issuance and sale of which from 
time to time are to be the subject of future filings with 
this Commission, are necessary for financing the 
additional capital requirements of its subsidiaries and 
for its general corporate purposes. 


Middle South will also submit a proposal to amend its 
charter to repeal its present indemnification pro- 
visions and to adopt new bylaw provisions relating to 
indemnification. The proposed provision would 
provide for indemnification as of right by Middle 
South, a Florida corporation, to the fullest extent 
permitted by subsections (1)-(5) and (7)-(9) of Section 
607.014 of the Florida Statutes Annotated, as 
presently in effect. Indemnification in the circum- 
stances contemplated by Section 607.014(6) would be 
granted in the specific case as authorized by a vote, 
either in person or by proxy, of a majority of the 
common stock then outstanding at any shareholders’ 
meeting at which a quorum is present. 


The proposed indemnificaiton provisions would 
incorporate amendments which have been enacted to 
the Florida Corporation Law which have broadened in 
some respects the authority of corporations to grant 
indemnity. These provisions would be broader in 
scope than the present indemnification provisions in 
terms of the kinds of persons who would be entitled 
to indemnification as of right and circumstances 
under which such indemnification would be available. 
Among other things, the proposed provision covers 
directors, officers, employees, agents and persons 
serving at Middle South’s request as its representative 
in another enterprise. It affords indemnification if 
such persons are successful in their defense on the 
merits or otherwise or are determined by court order 
or vote of either disinterested directors or share- 
holders to have acted in good faith and in a manner 
they reasonably believed to have been in the interests 
of the company and with respect to any criminal 
proceeding, to have had no reasonable cause to 
believe their conduct was unlawful. As to suits 
brought by or in the right of the company, however, 
indemnification would be withheld if such person is 
adjudged liable for negligence or misconduct in the 





performance of his duty to the company unless 
indemnification is approved by the court handling the 
matter as being fair in view of all the circumstances. 
Like the present indemnification provisions, the rights 
to indemnification provided by the proposed bylaw are 
not exclusive of other rights to which those seeking 
indemnification may be entitled. 


The present indemnification provisions were in Middle 
South’s charter in 1949 when Middle South was 
incorporated. They provide for indemnification of 
directors and officers only where disposition of an 
action, suit or proceeding is made in their favor. They 
also provide that no director or officer shall be liable 
for acts performed in compliance with orders issued 
pursuant to the Act and other applicable regulatory 
statutes and require that directors and officers be 
indemnified for expenses incurred in proceedings if it 
is held that the provisions are not a valid defense 
because they are not applicable to the class of plantiff 
involved. 


The proposed charter and bylaw amendments will 
require the affirmative votes of the holders of at least 
two-thirds of Middle South’s outstanding common 
stock at a meeting at which the holders of at least a 
majority of the outstanding shares of common stock 
are present. Middle South intends to solicit proxies 
from its shareholders in connection with these 
amendments. 


The fees and expenses to be incurred in connection 
with the proposed transactions will be filed by 
amendment. It is stated that no state commission and 
no federal commission, other than this Commission, 
has jurisdiction over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than April 5, 1979, request in 
writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such 
request, and the issues of fact or law raised by the 
filing which he desires to controvert; or he may 
request that he be notified if the Commission should 
order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of 
such request should be served personally or by mail 
upon the declarant at the above-stated address, and 
proof of service (by affidavit or, in case of an attorney 
at law, by certificate) should be filed with the request. 
At any time after said date, the declaration, as filed or 
as it may be amended, may be permitted to become 
effective as provided in Rule 23 of the General Rules 
and Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules as 
provided in Rules 20(a) and 100 thereof or take such 
other action as it may deem appropriate. Persons 
who request a hearing or advice as whether a hearing 


is ordered will receive any notices or orders issued in 
this matter, including the date of the hearing (if 
ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20960/March 15, 1979 


In the Matter of 


INDIANA & MICHIGAN ELECTRIC COMPANY 
Fort Wayne, Indiana 


(70-6195) 


SUPPLEMENTAL ORDER AUTHORIZING CHANGES 
IN LINES OF CREDIT WITH BANKS 


Indiana & Michigan Electric Company (“l&M”), an 
electric utility subsidiary of American Electric Power 
Company, Inc. (“AEP’’), a registered holding 
company, has filed with this Commission a post- 
effective amendment to its application previously filed 
in this matter pursuant to Section 6(b) of the Public 
Utility Holding Company Act of 1935 (“Act”) and 
Rules 50(a)(2) and 50(a)(5) promulgated thereunder 
conceming ihe foliowing proposed iransaction. 


By orders dated September 7, 1978, and December 28, 
1979 (HCAR Nos. 20700 and 20852), 1&M was 
authorized to issue and sell short-term notes and 
commercial paper through January 1, 1980, in an 
aggregate amount not to exceed $150,000,000 out- 
standing at any one time, such indebtedness to 
mature not later than June 30, 1980. In making such a 
credit arrangement, I1&M has established lines of 
credit with 39 banks which total $295,990,000. 


By post-effective amendment applicant proposes to 
amend its application by: (1) creating lines of credit in 
40 banks totaling $340,990,000 (2) by increasing the 
line of credit availabie from the Mellon National Bank 
& Trust Company, Pittsburgh, Pa., from $6,000,000 to 
$9,000,000, and (3) by adding The Bank of New York, 
New York, N.Y. as one of the 40 banks giving line of 
credit to 1&M. The Bank of New York has given I&M 
$6,000,000 in lines of credit. 
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No additional fees will be incurred by I&M_ in 
connection with the proposed transaction. No state 
commission and no federal commission, other than 
this Commission, has jurisdiction over the proposed 
transaction. 


Upon the basis of the facts in the record, it is hereby 
found that the applicable standards of the Act and the 
rules thereunder are satisfied and that no adverse 
findings are necessary; and that it is appropriate in 
the public interest and in the interest of investors and 
consumers that said application, as amended by said 
post-effective amendment, be granted: 


IT iS ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application, 
as amended by said post-effective amendment, be and 
it herety is, granted forthwith, subject to the terms 
and conditions prescribed in Rule 24 promulgated 
under the Act. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20961/March 15, 1979 


In the Matter of 


SOUTHWESTERN ELECTRIC POWER COMPANY 
Shreveport, Louisiana 71156 


(70-6239) 


ORDER AUTHORIZING SALE OF TRANSMISSION 
LINE BY SUBSIDIARY TO AN UNAFFILIATED 
ELECTRIC UTILITY 


Southwestern Electric Power Company (“SWEPCO”), 
an electric utility subsidiary of Central and South 
West Corporation (“CSW”), a registered holding 
company, has filed with this Commission a declara- 
tion and an amendment thereto pursuant to Section 
12(d) of the Public Utility Holding Company Act of 
1935 (“Act”) and Rule 44 promulgated thereunder 
concerning the following proposed transaction. 


SWEPCO is the owner of 21.9 miles of 34.5 kv trans- 
mission lines located in Benton and Carroll Counties, 
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Arkansas (the “34.5 kv line’). SWEPCO had used the 
line to serve the Eureka Springs, Arkansas area, and 
three substations of the Carroll Electric Cooperative 
Corporation (“Carroll Cooperative”). 


SWEPCO has constructed 161 kv lines to service the 
Eureka Springs area. Therefore SWEPCO no longer 
has any need for the limited capacity 34.5 kv line. 


Carroll Cooperative is an Arkansas Corporation 
organized under the “Arkansas Electric Cooperative 
Corporation Act” and is an electric utility with no 
affiliation to CSW or its subsidiaries and affiliates. 
Carroll Cooperative serves Benton, Boone and Carroll 
Counties, Arkansas. Because Carroll Cooperative 
wants to increase the capacity of its Garfield sub- 
station, it has offered to purchase the 34.5 kv line for 
a purchase price of $120,000. This price was 
established by Carroll’s engineers as the present value 
of the line to Carroll. The current depreciated book 
value of the line is the line to Carroll. The current 
depreciated book value of the line is $154,200.15. 
However, SWEPCO states that since the line has no 
value to itself, and, in fact, would cost $109,500 for 
removal, of which $12,500 would be salvage value, 
SWEPCO believes that this offer is in its best interest. 


SWEPCO also believes such sale would be beneficial 
to its customers, since the proceeds of such a sale 
will be used to secure a release of the 34.5 kv line 
mortgage indenture, now held on trust at the 
Continental Illinois National Bank and Trust Company 
of Chicago. 


The fees and expenses. to be incurred in connection 
with the proposed transaction are approximately 
$3,600, including $1,500 in legal fees. The Arkansas 
Public Service Commission has authorized the pro- 
posed transaction. No other state commission and no 
federal commission, other than this Commission, has 
jurisdiction over the proposed transaction. 


Due notice of the filing of said declaration has been 
given in the manner prescribed in Rule 23 promul- 
gated under the Act (HCAR No. 20851), and no 
hearing has been requested of or ordered by the Com- 
mission. Upon the basis of the facts in the record, it 
is hereby found that the applicable standards of the 
Act and the rules thereunder are satisfied and that no 
adverse findings are necessary; and that it is appro- 
priate in the public interest and in the interest of 
investors and consumers that the declaration, be 
permitted to become effective: 


IT IS ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said declaration, 
be, and it hereby is, permitted to become effective 
forthwith, subject to the terms and conditions pre- 
scribed in Rule 24 promulgated under the Act. 





For the Commission, by the Division of Corporation 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20962/March 15, 1979 


In the Matter of 


JERSEY CENTRAL POWER AND LIGHT COMPANY 
Madison Avenue at Punch Bowl Road 
Morristown, New Jersey 07960 


(70-6275) 


NOTICE OF PROPOSED ISSUANCE AND SALE OF 
NOTES TO BANKS TO FINANCE OFFICE BUILDING 


NOTICE IS HEREBY GIVEN that Jersey Central Power 
and Light Company (“JCP&L”), an electric utility sub- 
sidiary of General Public Utilities Corporation 
(“GPU”), a registered holding company, has filed an 
application with this Commission pursuant to the 
Public Utilities Holding Company Act of 1935 (“Act”), 
designating Section 6(b) of the Act as applicable to 
the proposed transaction. All interested persons are 
referred to the application, which is summarized 
below, for a complete statement of the proposed 
transaction. 


JCP&L is the lessee from Northwestern Mutual Life 
Insurance Company (“Northwestern”) of a parcel of 
land and a building owned by Northwestern, which is 
located in Morris Township, New Jersey and which is 
used by JCP&L as its corporate headquarters. 
Included in the premises leased from Northwestern is 
an unimproved parcel of land suitable for the con- 
struction of an extension to the leased building. Also, 
adjacent to the leased land is a parcel of land now 
owned by JCP&L. 


Because of JCP&L’s need for an enlarged corporate 
headquarters, JCP&L has proposed to Northwestern 
that (1) it sell Northwestern the adjacent parcel, at the 


cost at which it is carried on JCP&L’s book 
(approximately $89,000) and (2) that it make certain 
leasehold improvements on the parcel presently 
leased from Northwestern, and the costs of such 
improvements, up to $9,600,000 will be reimbursed by 
Northwestern. The existing lease for the premises 
would also be amended. 


To provide financing for the extension of the facilities, 
plus certain improvements for the premises now under 
lease, JCP&L invited proposals for a loan. The most 
favorable proposals received by it were for 
construction loans from Chase Manhattan Bank (N. 
A.) and Marine Midland Bank with borrowings from 
these 2 formal commitments to bear interest at the 
Banks floating prime rate from time to time in effect, 
without compensating balance or commitment fee 
requirements, and with the right of prepayment. 


JCP&L now proposes to issue its notes (the “Notes”) 
from time to time to evidence borrowings under these 
proposals. The aggregate principal amount of the 
Notes outstanding at any one time shall not exceed 
$10,000,000. Not more than $5,000,000 shall be 
borrowed from either of the aforementioned banks. 
Each Note shali mature not more than nine months 
after its date of issuance. The principal of the Notes 
shall be repaid out of the proceeds of the sale to 
Northwestern of the JCP&L land described above 
(including monies reimbursed to JCP&L from North- 
western for leasehold improvements); interest shall be 
paid at maturity. The Notes shall be in addition to the 
loans for which JCP&L is seeking authorization by 
Post-Effective Amendment to its Application filed in 
No. 70-6098, but the aggregate principal amount of 
the Notes together with the amount of such 
borrowings, aS may be authorized by this Commis- 
sion, shall not exceed the amount permitted by 
JCP&L’s charter. 


JCP&L states that the New Jersey Board of Public 
Utilities has jurisdiction over the proposed transaction 
and that no other state commission, and no federal 
commission, other than this Commission, has juris- 
diction over the proposed transaction. 


JCP&L estimates that the fees and expenses to be 
incurred in connection with the proposed transaction 
will be $9,000, including $6,500 in legal fees. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than April 9, 1979, request in 
writing that a hearing be held on such matter, stating 
the nature of his interest, and reasons for such 
request, and the issues of fact or law raised by said 
application which he desires to controvert; or he may 
request that he be notified if the Commission should 
order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D.C. 20549. A copy of such 
request should be served personally or by mail upon 
the applicant at the above-stated address and proof of 
service (by affidavit or, in case of an attorney at law, 
by certificate) should be filed with the request. At any 
time after said date, the application, as filed or as it 
may be amended, may be granted as provided and in 
the manner prescribed by Rule 23 of the General Rules 
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and Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules as 
provided in Rules 20(a) and 100 thereof or take such 
other action as it may deem appropriate. Persons who 
request a hearing or advice as to whether a hearing is 
ordered will receive any notices and orders issued in 
this matter, including the date of the hearing (if 
ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20963/March 15, 1979 


In the Matter of 


CENTRAL AND SOUTH WEST CORPORATION 
2700 One Main Place 
Dallas, Texas 75250 


(70-5948) 


NOTICE OF PROPOSED INCREASE IN THE NUMBER 
OF SHARES AUTHORIZED TO BE ISSUED AND SOLD 
PURSUANT TO A DIVIDEND REINVESTMENT AND 
STOCK PURCHASE PLAN, AND FOR EXTENSION OF 
PERIOD FOR THE ISSUANCE AND SALE OF SUCH 
SHARES 


NOTICE IS HEREBY GIVEN that Central and South 
West Corporation (“CSW”), a registered holding 
company, has filed with this Commission a post- 
effective amendment to its application-declaration 
previously filed and amended in this matter pursuant 
to the Public Utility Holding Company Act of 1935 
(“Act”) designating Sections 6(a) and 7 of the Act and 
Rule 50 promulgated thereunder as applicable to the 
proposed transaction. 


By orderes dated January 12, 1977, and April 24, 1978 
(HCAR Nos. 19850 and 20514), CSW was authorized 
to issue and sell through April 30, 1980 up to 282,108 
shares of its authorized but unissued common stock 
pursuant to its dividend reinvestment and stock 
purchase plan (the ‘“Plan”). CSW now requests 
authority to increase the number of shares authorized 
to be issued under the plan by 717,872 shares (the 
“New Shares”) to bring the total number of shares 
authorized to be issued under the Plan to 1,000,000 
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shares and to extend the time period authorized for 
such issuance through December 31, 1981. Proceeds 
derived by CSW from the sale of the New Shares will 
be applied through loans or equity contributions 
towards the continuing construction programs of 
CSW’s subsidiary companies. Such loans or equity 
contributions will be the subject of additional filings 
with this Commission. 


The Plan provides that holders of CSW’s common 
stock may automatically reinvest their cash dividends 
on their stock in the additional shares and, at their 
option, may make cash payments of not less than $10 
nor more than $3,000 per quarter for the same 
purpose. The additional shares will be purchased from 
CSW each quarter by the First National Bank of 
Chicago (the “Plan administrator’), which will 
adrninister the Plan and act as agent for the partici- 
pants in the Plan. The price per share of the additional 
shares will be equal to the average of the high and low 
prices of CSW’s common stock reported as New York 
Stock Exchange Composite Transactions on the cash 
dividend payment date or on the next preceding 
trading day if the dividend payment is not a trading 
day or no trades in CSW’s common stock occurred on 
the dividend payment date. Any holder of CSW’s 
common stock may join the Plan at any time. Partici- 
pation in the Plan will be effective as of the first 
dividend payment date following receipt by the Plan 
administrator of an authorization from the stock- 
holder, subject to the requirement that such 
authorization must be received by the Plan 
administrator on or before the 15th day of the month 
in which a cash dividend is paid. Participants may 
make optional cash payments in any quarter. Partici- 
pants will be permitted to withdraw from the Plan at 
any time, but if the Plan administrator receives the 
request to withdraw on or after the cash dividend 
payment date, the amount of the cash dividend and 
any optional cash payments scheduled to be invested 
on such date will be so invested, but all subsequent 
dividends will be paid to the shareholder unless he 
re-enrolls in the Plan. Upon withdrawing from the 
Plan, a participant may have the whole shares credited 
to his account under the Plan delivered to him, along 
with cash payments for fractional shares, or he may 
elect to have all his shares sold by the Plan 
administrator. 


CSW requests an exemption from the competitive 
bidding requirements of Rule 50 for the issuance and 
sale of common stock pursuant to the Plan. 


It is stated that no state commission and no federal 
commission, other than this Commission, has juris- 
diction over the proposed transaction. Any fees and 
expenses to be incurred in connection with the pro- 
posed transaction will be supplied by amendment. 





NOTICE IS FURTHER GIVEN that any interested 
person may, not later than April 9, 1979, request in 
writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such 
request, and the issues of fact or law raised by said 
application-declaration, as further amended by said 
post-effective amendment, which he desires to 
controvert; or he may request that he be notified if the 
Commission should order a hearing thereon. Any 
such request should be addressed: Secretary, 
Securities and Exchange Commission, Washington, 
D.C. 20549. A copy of such request should be served 
personally or by mail upon the applicant-declarant at 
the above-stated address, and proof of service (by 
affidavit or, in case of an attorney at law, by certifi- 
cate) should be filed with the request. At any time 
after said date, the application-declaration, as 
amended by said post-effective amendment, or as it 
may be further amended, may be granted and per- 
mitted to become effective as provided in Rule 23 of 
the General Rules and Regulations promulgated under 
the Act, or the Commission may grant exemption 
from such rules as provided in Rules 20(a) and 100 
thereof or take such other action as it may deem 
appropriate. Persons who request a hearing or advice 
as to whether a hearing is ordered will receive any 
notices and orders issued in this matter, including the 
date of the hearing (if ordered) and any postpone- 
ments thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20964/March 15, 1979 


In the Matter of 


MONONGAHELA POWER COMPANY 
Fairmont, West Virginia 


(70-6258) 


ORDER AUTHORIZING ISSUANCE AND SALE OF 
FIRST MORTGAGE BONDS AT COMPETITIVE 
BIDDING 


Monongahela Power Company (‘““Monongaheia”), an 
electric utility subsidiary company of Allegheny Power 
System, Inc., a registered holding company, has filed 


a declaration and amendments thereto with this 
Commission pursuant to Sections 6(a) and 7 of the 
Public Utility Holding Company Act of 1935 (“Act”) 
and Rule 50 promulgated thereunder regarding the 
following proposed transaction. 


Monongahela proposes to issue and sell up to 
$45,000,000 aggregate principal amount of its first 
mortgage bonds in one or more series, each such 
series to have a single maturity of not less than 5 and 
not more than 30 years. Such bonds will be sold pur- 
suant to competitive bidding to be carried out in 
accordance with the requirements of Rule 50 under 
the Act. The interest rate, which will be expressed in a 
multiple of 1/8 of 1%, and the price to be paid to 
Monongahela, which will not be less than 100% 
(unless Monongahela shall have authorized a lower 
percentage to be not less than 99%) and wit! not 
exceed 102-3/4% of the principal amount thereof, will 
be determined by such competitive bidding. The 
bonds will be issued under and secured by the 
Indenture dated as of August 1, 1945, between 
Monongahela and City Bank Farmers Trust Company 
(succeeded by Citibank, N.A.), as Trustee, as hereto- 
fore supplemented and amended and as to be further 
supplemented and amended by a Supplemental 
Indenture to be dated March 1, 1979. 


Monongahela states that it is difficult to determine, 
under present bond market conditions, whether it 
would be more advantageous to Monongahela to sell 
bonds having a 30-year or some _ shorter term. 
Monongahela states that it desires to have available 
the necessary flexibility to adjust its financial program 
to developments in the market for long-term debt 
securities when and as they occur in order to obtain 
the best possible price and interest rate for its bonds. 
Monongahela intends, therefore, to decide on the 
term and number of series of bonds at a later time, 
which may be before or after March 15, 1979, and 
notify prospective purchasing underwriters of its 
decision not less than 72 hours prior to the day the 
bonds are to be offered. 


It is proposed that the bonds will be redeemable at 
any time at the option of Monongahela, except that 
prior to March 1, 1984, the bonds shall not be 
redeemable, directly or indirectly, at the regular 
redemption price, described in the Indenture, with, or 
in anticipation of, monies borrowed at an interest cost 
to Monongahela of less than cost of money to 
Monongahela in respect of such bonds. 


Monongahela intends to use the proceeds from the 
sale of the bonds, together with other funds of the 
company, to pay or prepay short-term debt, some of 
which was incurred for the payment at maturity of 
$6,000,000 of 3-1/8% first mortgage bonds on 
February 1, 1979, and to finance its construction 
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program. On January 15, 1979, $35,000,000 of short- 
term debt was outstanding, and Monongahela expects 
that approximately $38,000,000 will be outstanding at 
the time of issuance of the bonds. Monongahela’s 
construction expenditures in 1978 amounted to 
$91,200,000, and its construction program for 1979 
and 1980 is now estimated to total between 
$125,000,000 and $148,800,000. 


The fees and expenses to be incurred in connection 
with this transaction are estimated at $145,000, 
including legal fees of $35,000 and accountants’ fees 
of $12,500. The Public Utilities Commission of Ohio 
has authorized the issuance and sale of the bonds. No 
other state or federal commission, other than this 
Commission, has jurisdiction over the proposed 
transaction. 


Due notice of filing of said declaration has been given 
in the manner prescribed in Rule 23 promulgated 
under the Act (HCAR No. 20917), and no hearing has 
been requested of or ordered by the Commission. 
Upon the basis of the facts in the record, it is hereby 
found that the applicable standards of the Act and the 
rules thereunder are satisfied and that no adverse 
findings are necessary; and that it is appropriate in 
the public interest and in the interest of investors and 
consumers that said declaration, as amended, be 
permitted to become effective: 


IT 1S ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said declaration, 
as amended, be, and it hereby is, permitted to 
become effective forthwith, subject to the terms and 
conditions prescribed in Rules 24 and 50 promulgated 
under the Act. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 © 
INVESTMENT COMPANY ACT OF 1940 

Release No. 10622/March 9, 1979 

in the Matter of 
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FIDELITY CASH RESERVES 
82 Devonshire Street 


Boston, Massachusetts 02109 
(812-4418) 


NOTICE OF FILING OF AN APPLICATION PURSUANT 
TO SECTION 6(c) OF THE ACT FOR AN ORDER OF 
EXEMPTION FROM THE PROVISIONS OF RULES 
2a-4 AND 22c-1 UNDER THE ACT. 


NOTICE IS HEREBY GIVEN that Fidelity Cash 
Reserves (“Fidelity”), registered under the Investment 
Company Act of 1940 (“Act”) as an open-end, 
diversified management investment company, filed an 
application on January 11, 1979, and an amendment 
thereto on March 8, 1979, requesting an order of the 
Commission, pursuant to Section 6(c) of the Act, 
exempting Fidelity from the provisions of Rules 2a-4 
and 22c-1 under the Act to the extent necessary to 
permit Fidelity to compute its net asset value per 
share, for the purposes of effecting sales, 
redemptions and repurchases of its shares, to the 
nearest one cent on a share value of one dollar. In all 
other respects, portfolio securities held by Fidelity 
will be valued in accordance with the views set forth 
in Investment Company Act Release No. 9786 (May 
31, 1977) (“Release No. 9786”). All interested persons 
are referred to the application on file with the 
Commission for a statement of representations 
contained therein, which are summarized below. 


Fidelity is a business trust organized under the laws 
of the State of Massachusetts. Fidelity filed with the 
Commission a registration statement on Form N-8B-1 
pursuant to Section 8(b) of the Act and a registration 
statement on Form S-5 under the Securities Act of 
1933, as amended, on December 29, 1978. The 1933 
Act registration statement on Form S-5 has not yet 
been declared effective. Thus, Fidelity has not 
commenced distribution of its shares. 


Fidelity states that it is a “money market” fund 
designed as an investment vehicle for individuals, 
corporations, fiduciaries, and institutions with 
temporary cash balances or cash reserves. According 
to the application, Fidelity’s investment objective will 
be to obtain as high a level of current income as is 
consistent with the preservation of capital and 
liquidity. In this regard, Fidelity proposes to invest 
exclusively in high-grade money market instruments 
consisting of (i) obligations issued guaranteed as to 
interest and principal by the government of the United 
Siates or any agency or instrumentality thereof; (ii) 
U.S. dollar-denominated time deposits, certificates of 
deposit and bankers’ acceptances of U.S. banks and 
their branches located outside of the U.S. and of U.S. 
branches of foreign banks (“bank instruments”), 
provided that the bank issuing such bank instruments 





has capital, surplus and undivided profits (as of the 
date of its most recently published annual financial 
statements) in excess of $100,000,000 (or the 
equivalent in the case of a foreign bank) at the date of 
investment; (iii) commercial paper which at the date 
of investment is rated A-1 by Standard & Poor’s 
Corporation or Prime-1 by Moody’s Investors Service, 
Inc. or, if not rated, is issued by companies which at 
the date of investment have an outstanding debt issue 
rated AAA or AA by Standard & Poor’s or Aaa or Aa by 
Moody’s; and (iv) short-term (one year or less) 
corporate obligations which at the date of investment 
are rated AAA by Standard & Poor’s or Aaa or Aa by 
Moody’s. Fidelity further proposes to enter into 
repurchase agreements with respect to obligations 
which, without regard to maturity, it is authorized to 
invest. In this regard, the application represents that 
the board of trustees of Fidelity will limit the entering 
into of repurchase agreements by Fidelity so that 
such repurchase agreements will only be entered into 
with financial institutions which are believed by 
Fidelity’s investment adviser to present minimum 
credit risk. The application states that Fidelity 
Management and Research Company will serve as 
investment adviser to Fidelity. 


According to the application, Fidelity proposes to (i) 
utilize the mark-to-market method of valuing its port- 
folio instruments having remaining maturities in 
excess of 60 days; (ii) utilize the amortized cost 
valuation technique for valuing its portfolio instru- 
ments having remaining maturities of 60 days or less; 
and (iii) effect sales, redemptions and repurchases of 
its shares at prices calculated to the nearest one cent 
on a share having a nominal value of $1.00. Fidelity 
will determine its net asset value per share for 
purposes of effecting sales, redemptions and repur- 
chases of its shares as of the close of trading on each 
day the New York Stock Exchange is open for trading 
and, in addition, at such other times as Fidelity may 
determine. 


Rule 22c-1 adopted under the Act provides, in 
pertinent part, that no registered investment company 


or principal underwriter thereof issuing any 
redeemable security shall sell, redeem or repurchase 
any security except at a price based on the current net 
asset value of such security which is next computed 
after receipt of a tender of such security for redemp- 
tion or of an order to purchase or sell such security. 
Rule 2a-4 adopted under the Act provides, as here 
relevant, that the “current net asset value” of a 
redeemable security issued by a registered investment 
company used in computing its price for the purposes 
of distribution, redemption and repurchase shall be 
determined with reference to current market value for 
portfolio securities with respect to which market 
quotations are readily available, and for other 
securities and assets fair value as determined in good 


faith by the board of directors of the registered 
company. In Release No. 9786 the Commission issued 
an interpretation of Rule 2a-4 expressing its view that 
(1) it is inconsistent with the provisions of Rule 2a-4 
for money market funds to value their assets on an 
amortized cost basis except with respect to portfolio 
securities with remaining maturities of 60 days or less 
and provided that such valuation method is deter- 
mined to be appropriate by each respective fund’s 
board of directors, and (2) it is inconsistent with the 
provisions of Rule 2a-4 for money market funds to 
“round off” calculations of their net asset value per 
share to the nearest one cent on a share value of 
$1.00, because such a calculation might have the 
effect of masking the impact of changing values of 
portfolio securities and therefore might not “reflect” 
such funds’ proper portfolio valuation as required by 
Rule 2a-4. On the basis of the forgoing, Fidelity 
submits that without an exemption from the pro- 
visions of Rules 2a-4 and 22c-1 under the Act Fidelity 
would be prohibited from determining its net asset 
value in the manner set forth above. 


Section 6(c) of the Act provides, in pertinent part, that 
the Commission, by order upon application, may 
conditionally or unconditionally exempt any person, 
security or transaction, or any class or classes of 
persons, securities or transactions, from any 
provision or provisions under the Act or of any rule or 
regulation thereunder, if and to the extent that such 
exemption is necessary or appropriate in the public 
interest and consistent with the protection of 
investors and the purposes fairly intended by the 
policy and provisions of the Act. 


In support of the relief .requested, Fidelity represents 
that it understands that potential investors in its 
shares clearly have indicated that they are not 
concerned with the theoretical differences which 
might occur between the yield achieved through 
“market” pricing and the yield computed by using the 
“penny rounding” valuation method described herein. 
Fidelity further represents that such potential 
investors are vitally concerned that the net asset value 
of their shares remain stable and that the daily net 
income declared on their investment not exhibit the 
volatility which can often occur when changes in 
market prices cause changes in yield on a daily or 
weekly basis, and have indicated that they would be 
forced to forego investing in a fund which did not 
meet these requirements. In addition, Fidelity states 
that granting of the relief requested would provide its 
shareholders the convenience of being able to deter- 
mine the value of their Fidelity shares simply by 
knowing the number of shares they own, and would 
make the task of maintaining an investment record 
easier. 
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Management of Fidelity further believes that 
computing the net asset value per share of Fidelity to 
the nearest one cent on a share value of one dollar as 
described above will allow the Fund to maintain a 
constant net asset value per share under usual or 
ordinary circumstances and thereby permit it to serve 
the interests and requirements of Fidelity’s share- 
holders notwithstanding its use of the mark-to-market 
method, as opposed to the amortized cost method, of 
valuing its portfolio instruments having remaining 
maturities in excess of 60 days. The application 
further represents that the Trustees of Fidelity have 
determined in good faith that this method of 
calculating the net asset value per share of Fidelity, 
under such circumstances, is appropriate and in the 
best interest of Fidelity’s shareholders. 


Fidelity further states that its request for exemption is 
made based upon its existing management policies 
and has agreed that the following conditions may be 
imposed in any order granting the exemptions it has 
requested: 


1. That the Trustees of Fidelity, in super- 
vising Fidelity’s operations and delegating 
special responsibilities involving portfolio 
management to Fidelity’s investment 
adviser, undertake—as a particular re- 
sponsibility within their overall duty of care 
owed to Fidelity’s shareholders—to assure 
to the extent reasonably practicable, taking 
into account current market conditions 
affecting Fidelity’s investment objective 
that the price per share of Fidelity shares 
as computed for purposes of distribution, 
redemption and repurchase, rounded to the 
nearest one cent will not deviate from 
$1.00. Fidelity understands that its 
Trustees can fully carry out this under- 
taking by (i) requiring Fidelity’s investment 
adviser to adopt policies calculated to 
prevent such price, as so rounded, from 
deviating from $1.00 except under unusual 
or extraordinary circumstances and (ii) 
periodically reviewing the investment 
adviser’s management of Fidelity pursuant 
to such policies at regularly scheduled 
meetings of the Trustees. 


2. That Fidelity will maintain a dollar- 
weighted average portfolio maturity appro- 


priate to its objective of maintaining a 
stable price per share, and that Fidelity will 
not (i) purchase an instrument with a 
remaining maturity of greater than one 
year, or (ii) maintain a dollar-weighted 
average portfolio maturity in excess of 120 
days; and 
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3. That Fidelity’s purchases of portfolio 
instruments, including securities under- 
lying repurchase agreements, will be 
limited to such high-quality instruments as 
are described in this application and out- 
lined above. 


For the reasons stated in its application Fidelity sub- 
mits that the exemptions from the provisions of Rules 
2a-4 and 22c-1 under the Act which it has requested 
are appropriate in the public interest and consistent 
with the protection of investors and the purposes 
fairly intended by the policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than April 3, 1979, at 5:30 p.m., 
submit to the Commission in writing a request for a 
hearing of his interest, the reasons for such request 
and the issues, if any, of fact or law proposed to be 
controverted, or he may request that he be notified if 
the Commission shall order a hearing thereon. Any 
such communication should be addressed: Secretary, 
Securities and Exchange Commission, Washington, 
D.C. 20549. A copy of such request shall be served 
personally or by mail upon Fidelity at the address 
stated above. Proof of such service (by affidavit, or in 
case of an attorney-at-law by certificate) shall be filed 
contemporaneously with the request. As provided by 
Rule 0-5 of the Rules and Regulations promulgated 
under the Act, an order disposing of the application 
herein will be issued as of course following said date 
unless the Commission thereafter orders a hearing 
upon request or upon the Commission’s own motion. 
Persons who request a hearing, or advice as to 
whether a hearing is ordered, will receive any notices 
and orders issued in this matter, including the date of 
the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1546 


Release No. 10623/March 12, 1979 
In the Matter of 
PROVIDENT NATIONAL ASSURANCE COMPANY 


and 





PROVIDENT NATIONAL ASSURANCE COMPANY 
SEPARATE ACCOUNT B 


and 


PROVIDENT NATIONAL ASSURANCE COMPANY 
SEPARATE ACCOUNT C 


Fountain Square 
Chattanooga, Tennessee 37402 


(812-4368) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 6(c) OF THE ACT FOR AN ORDER OF 
EXEMPTION FROM THE PROVISIONS OF SECTION 
27(a)(3) AND RULE 27a-2 THEREUNDER 


NOTICE IS HEREBY GIVEN that Provident National 
Assurance Company Separate Account B (“Account 
B”) and Provident National Assurance Company 
Separate Account C (“Account C’”), which are separate 
accounts of Provident National Assurance Company 
(“Provident National’) registered under the Investment 
Company Act of 1940 (“Act”) as diversified open-end 
management investment companies, and Provident 
National, a Tennessee stock life insurance company 
which serves as the principal underwriter for Account 
B and Account C (collectively ‘“Applicants”) filed an 
application on September 18, 1978, and an amend- 
ment thereto on March 2, 1979, pursuant to Section 
6(c) of the Act for an exemption, to the extent 
necessary, from the provisions of Section 27(a)(3) and 
Rule 27a-2 thereunder. All interested persons are 
referred to the application on file with the Com- 
mission for a statement of the representatives therein 
which are summarized below. 


Account B holds assets set aside for the funding of 
individual and group variable annuity contracts issued 
by Provident National which are designed to fund the 
benefits provided under annuity plans which qualify 
for tax-deferred treatment under Sections 401, 403(b), 
and 408 of the Internal Revenue Code of 1954, as 
amended (“Code”). Account C holds assets set aside 
for the funding of individual variable annuity contracts 
which are not qualified for such tax-deferred treatment 
under the Code. 


Account B contracts offered pursuant to a currently 
effective prospectus have deductions made for sales 


and administrative charges, as weli as any appiicable 
premium taxes. The individual contract used to fund 
plans qualified under Sections 401 or 408 of the Code 
is subject to a level 8.0% deduction (7.0% for sales 
expenses and 1.0% for administrative expenses) from 
each purchase payment. Under the individual contract 
or the group contract used to fund plans qualified 
pursuant to Section 403(b) o* the Code, a deduction is 


made ranging from 6.0% (5.0% for sales expenses 
and 1.0% for administrative expenses) on the first 
$10,000 in cumulative purchase payments to 4.0% 
(3.0% for sales expenses and 1.0% for administrative 
expenses) on the balance of cumulative purchase 
payments above $10,000. 


Account C individual contracts offered pursuant to a 
currently effective prospectus have deductions made 
for sales and administrative charges, in addition to 
any applicable deductions for premium taxes or tax 
reserves. The amount deducted for sales and 
administrative expenses depends on whether there is 
a single payment or the payments are flexible and 
cumulative and on the amount of the payment(s). The 
amount deducted from a single purchase payment 
contract ranges from 6.0% (4.5% for sales expenses 
and 1.5% for administrative expenses), depending on 
the amount of the payment. Under the flexible install- 
ment purchase payment contract, the amount 
deducted ranges from 8.0% (7.0% for sales expenses 
and 1.0% for administrative expenses) to 4.0% (3.0% 
for sales expenses and 1.0% for administrative 
expenses), depending on the amount of the payment. 


Provident Life and Accident Insurance Company 
(“Provident Life”) is a stock life insurance company 
organized under the laws of the state of Tennessee in 
1887. It is the parent and sole owner of both Provident 
National and Provident Life and Casualty Insurance 
Company (“Provident Casualty”), a life insurance 
company organized under the laws of the state of New 
York in 1951. 


Applicants propose that if amounts payable under life 
insurance policies or annuity contracts issued by 
Provident National, Provident Life or Provident 
Casualty (e.g., the death benefit under a policy or 
contract, lump sum cash available to the beneficiary, 
termination values under a life insurance policy or 
annuity contract and cash surrender values of 
insurance and fixed-dollar annuity contracts) 
(“Amounts Payable”) would be applied to acquire any 
of the contracts in Account B or Account C which 
have been offered on or after April 28, 1978, no sales 
charges would be deducted from such amounts. 
Applicants propose to permit such applications with- 
out sales charge deductions at the request of the 
policy or contract owners. 


Applicants state that the Amounts Payable would be 
included in the cumulative total of payments with 
which sales load and applicability of breakpoints are 
determined for subsequent payments when such 
amounts are applied to acquire Account B individual 
or group contracts used to fund plans qualified 
pursuant to Section 403(b) of the Code. Such 
Amounts Payable would not be included in the 
cumulative total of payments with which sales load 
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and applicability of breakpoints are determined for 
subsequent payments when applied to purchase other 
contracts participating in Account C. 


Applicants state that all applications of such amounts 
to the contracts participating in Account B or Account 
C shall be Amounts Payable to a policy owner, 
contract owner, participant under a group policy or 
contract or a beneficiary of any of these persons. 
Applicants further state that such Amounts Payable 
must be applied in a lump sum and must consist of 
the entire amount received upon termination of the 
applicable interest (either ownership or participation) 
in the policy or contract. 


Section 27(a)(3) and Rule 27a-2 


Section 27(a)(3) of the Act provides that no registered 
investment company issuing periodic payment plan 
certificates and no depositor of or underwriter for 
such company may sell any such certificate if the 
amount of sales load deducted from any one of the 
first twelve monthly payments exceeds proportion- 
ately the amount deducted from any other such pay- 
ment, or if the amount deducted from any subsequent 
payment exceeds proportionately the amount 
deducted from any other subsequent payment. 


Rule 27a-2 exempts a registered separate account, 
and any depositor or underwriter for such account, 
from the provisions of Section 27(a)(3) of the Act if 
the proportionate amount of sales load deducted from 
any payment during the contract period does not 
exceed the proportionate amount deducted from any 
prior payment during the contract period. 


Applicants state that the proposed elimination of a 
sales charge on only the Amounts Payable under life 
insurance policies or annuity contracts issued by 
Provident National, Provident Life or Provident 
Casualty, and applied to acquire a contract partici- 
pating in Account B or Account C, will result in 
subsequent payments on these contracts being 
subject to a sales charge exceeding proportionately 
the sales charge deducted from the initial payment; 
i.e., the amount being applied. 


Applicants state that since the sales charge upon the 
Amounts Payable, if eliminated as proposed, will 
involve a single payment derived from amounts 


previously accumulated by the policyholder, the 
contract owner or the participant, that the economies 
of scale in sales effort and sales-related expenses will 
be achieved to an extent which will justify such lower 
deduction. Applicants submit that under such circum- 
stances no purpose would be served by subjecting a 
substantial purchase payment attributabie to funds 
previously accumulated under life policies or annuity 
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contracts of Provident National, Provident Life or 
Provident Casualty, to the full sales charge for sales 
expenses applicable to regular periodic payments. 


Applicants contend that the purpose of Section 27(a) 
of the Act will not be frustrated by the granting of the 
requested exemptions. Applicants maintain that 
Section 27(a) was designed to curb abuses associated 
with front-end load arrangements on mutual fund 
contractual plans by, in part, limiting the sales charge 
to 9% and lessening the possible loss which would be 
incurred upon early termination of such a plan. Appli- 
cants state that since the sales charge deduction 
under the periodic purchase payment contracts does 
not exceed the statutory limitation of 9%, it does not 
involve the kind of front-end arrangement at which the 
section is directed. Therefore, Applicants submit that 
the proposed elimination of a sales charge on 
Amounts Payable cannot lead to the abuses intended 
to be curbed by Section 27(a) of the Act. 


Finally, Applicants maintain that the circumstances in 
which the lower sales and administrative expense 
deduction will be applicable are sufficiently distinct 
so that it is unlikely that any persons will be misled or 
confused. Accordingly, Applicants request exemp- 
tions from the provisions of Section 27({a)(3) of the 
Act and Rule 27a-2 thereunder, to the extent 
necessary to permit elimination of sales charges on 
Amounts Payable under life policies or annuity 
contracts issued by Provident National, Provident Life 
or Provident Casualty, and applied to acquire a 
variable annuity contract participating in Account B or 
Account C which as been offered on or after April 28, 
1978. 


Section 6(c) authorizes the Commission to exempt 
any person, security or transaction or any class or 
classes of persons, securities or transactions, from 
the provisions of the Act and Rules promulgated 
thereunder if and to the extent that such exemption is 
necessary or appropriate in the public interest and 
consistent with the protection of investors and the 
purposes fairly intended by the policy and provisions 
of the Act. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than April 6, 1979, at 5:30 p.m., 
submit to the Commission in writing a request for a 
hearing on the matter accompanied by a statement as 
to the nature of his interest, the reason for such 
request, and the issues, if any, of fact or law pro- 
posed to be controverted, or he may request that he 
be notified if the Commission should order a hearing 
thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D.C. 20549. A copy of such 
request shall be served personally or by mail upon 





Applicants at the address stated above. Proof of such 
service (by affidavit, or in the case of an attorney at 
law, by certificate) shall be filed contemporaneously 
with the request. As provided by Rule 0-5 of the Rules 
and Regulations promulgated under the Act, an order 
disposing of the application will be issued as of 
course following April 6, 1979, uniess the Commis- 
sion thereafter orders a hearing upon request or upon 
the Commission’s own motion. Persons who request 
a hearing, or advice as to whether a hearing is 
ordered, will receive any notices and orders issued in 
this matter, including the date of the hearing (if 
ordered) and any postponements thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10624/March 13, 1979 


In the Matter of 


INA INVESTMENT SECURITIES, INC. 
Three Parkway 
Philadelphia, PA 19101 


(812-4408) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING EXEMPTION FROM SECTION 2(a)(19) OF 
THE ACT 


INA Investment Securities, Inc. (‘‘Applicanit’’), a 
closed-end diversified management investment com- 
pany registered under the Investrnent Company Act of 
1940 (“Act”), filed an application on December 15, 
1978, pursuant to Section 6(c) of the Act for an order 
of the Commission declaring that Dr. Dan M. McGill, 
a director of the Applicant, shall not be deemed an 
“interested person” of the Applicant or its investment 
manager, INA Capital Management Corporation, 
within the meaning of Section 2(a)(19) of the Act by 
reason of his status as a trustee of The Northwestern 
Mutual Life Insurance Company. 


On February 8, 1979, the Commission issued a notice 
of filing of said application (Investment Company Act 
Release No. 10586). The notice gave interested 
persons an opportunity to request a hearing and 
stated that an order disposing of the application 


would be issued as of course unless a hearing should 
be ordered. No such request has been filed and the 
Commission has not ordered a hearing. Accordingly, 


IT IS ORDERED, pursuant to Section 6(c) of the Act, 
that the application for exemption from the provisions 
of Section 2(a)(19) of the Act be, and hereby is, 
granted, effective forthwith. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10625/March 13, 1979 


In the Matter of 


THE DREYFUS INCOME TRUST (FIRST SHORT TERM 
SERIES AND SUBSEQUENT SERIES) 


and 


DREYFUS SERVICE CORPORATION 
600 Madison Avenue 
New York, New York 10022 


(812-4414) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING EXEMPTION FROM SECTION 14(a) OF 
THE ACT AND RULE 22c-1 THEREUNDER 


The Dreyfus income trust (First Short Term Series 
and Subsequent Series) (“Trust”), a unit investment 
trust registered under the Investment Company Act of 
1940 (‘‘Act’’), and its sponsor, Dreyfus Service 
Corporation (“Sponsor”) (Sponsor and Trust collec- 
tively referred to as “Applicants”), filed an application 
on December 29, 1978, and amendments thereto on 
January 25 and February 2, 1979, pursuant to Section 
6(c) of the Act for an order of the Commission 
exempting Trust from compliance with the initial net 
worth requirements of Section 14(a) of the Act and 
exempting the secondary market operations of 
Sponsor from the provision of Rule 22c-1 under the 
Act. 


On February 8, 1979, the Commission issued a notice 
of filing of said application (Investment Company Act 
Release No. 10587). The notice gave interested 
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persons an opportunity to request a hearing and 
stated that an order disposing of the application 
would be issued as of course unless a hearing should 
be ordered. No such request has been filed and the 
Commission has not ordered a hearing. 


The matter having been considered, it is found that 
the granting of the requested exemption is appropriate 
in the public interest and consistent with the 
protection of investors and the purposes fairly 
intended by the policy and provisions of the Act. 
Accordingly, 


IT IS ORDERED, pursuant to Section 6(c) of the Act, 
that the application for exemption from the provisions 
of Section 14(a) of the Act and Rule 22c-1 thereunder, 
to the extent requested, be, and hereby is, granted, 
effective forthwith. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10626/March 13, 1979 


In the Matter of 

KEYSTONE CUSTODIAN FUNDS, INC. 

THE KEYSTONE COMPANY OF BOSTON 

AMERICAN LIQUID TRUST 

POLARIS FUND INC. 

and 

CORNERSTONE FINANCIAL SERVICES, INC. 

99 High Street 

Boston, Massachuseits 02110 

(812-4420) 

ORDER GRANTING AN APPLICATION PURSUANT TO 
SECTION 6(c) OF THE ACT FOR AN EXEMPTION 
FROM SECTION 22(d) OF THE ACT AND PURSUANT 


TO SECTION 11(a) OF THE ACT TO PERMIT OFFERS 
OF EXCHANGE 
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Keystone Custodian Funds, Inc., as trustee of the 
Keystone Custodian Funds. Series B-1, B-2, B-4, K-1, 
K-2, S-1, S-3 and S-4, Polaris Fund Inc. and American 
Liquid Trust (collectively the ‘“Funds’), each of which 
is registered as an open-end, diversified, management 
investment company under the investment Company 
Act of 1940 (the “Act”), and The Keystone Company 
of Boston and Cornerstone Financial Services, Inc., 
filed an application on January 12, 1979, and an 
amendment thereto on February 9, 1979, for an order 
of the Commission (1) pursuant to Section 11(a) of 
the Act to permit offers to exchange shares of the 
Funds on a basis other than their relative net asset 
values and (2) pursuant to Section 6(c) of the Act 
granting an exemption from Section 22(d) of the Act 
in connection with such exchanges. 


On February 12, 1979, a notice (Investment Company 
Act Release No. 10591) was issued of the filing of 
said application. The notice gave interested persons 
an opportunity to request a hearing and stated that an 
order disposing of the application would be issued as 
of course unless a hearing should be ordered. No 
request for a hearing has been filed and the 
Commission has not ordered a hearing. 


The matter has been considered and it is found that 
the granting of the application is appropriate in the 
public interest and consistent with the protection of 
investors and the purposes fairly intended by the 
policy and provisions of the Act. Accordingly, 


IT |S ORDERED, pursuant to Section 11(a) of the Act, 
that the proposed exchange offer be approved. 


IT IS FURTHER ORDERED, pursuant to Section 6(c) 
of the Act, that the request for exemption from 
Section 22(d) of the Act, to the extent requested, be, 
and hereby is, granted, effective forthwith. 


For the Commission, by the Division of Investment 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10627/March 13, 1979 


INVESTMENT ADVISERS ACT OF 1940 
Release No. 669/March 13, 1979 





In the Matter of 
CONNORS INVESTOR SERVICES, INC., et al. 
Administrative Proceeding File No. 3-5676 


The Securities and Exchange Commission has ordered 
public administrative proceedings under the Invest- 
ment Company Act of 1940 and the Investment 
Adviser Act of 1940, against Connors Investor 
Services, Inc. (‘‘CIS’’) and James M. Connors 
(“Connors”), both of Reading, Pennsylvania. 


The proceedings are based upon allegations that 
during the period January 1, 1972, to December 31, 
1974, CIS and Connors violated the registration and 
anti-fraud provisions of the Securities Act of 1933; the 
anti-fraud provisions of the Securities Exchange Act 
of 1934; the registration and affiliated transactions 
provisions of the Investment Company Act of 1940; 
and the anti-fraud and recordkeeping provisions of the 
investment Advisers Act of 1940 in connection with 
their offer, sale and management of CBM Investors, a 
limited partnership engaged in the purchase and sale 
of securities. In particular, the allegations are that CIS 
and Connors engaged in a fraudulent course of 
conduct wherein they directed CBM Investors’ 
securities transactions to certain brokers:in return for 
purchases by the brokers of a research service sold by 
Connors. It is further alleged that CIS and Connors 
offered and sold the shares of CBM Investors in 
violation of the registration provisions of the 
Securities Act and of the Investment Company Act 
and that CIS and Connors, as affiliated persons, 
obtained improper remuneration in connection with 
their management of CBM Investors. Additionally, it 
is alleged that CIS and Connors failed to keep 
accurate and current records as required by the Invest- 
ment Advisers Act. 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10628/March 13, 1979 


In the Matter of 

TEMPLETON GROWTH FUND, LTD. 
155 University Avenue 

Toronto, Ontario M5H 3B7 
(812-4340) 


NOTICE OF FILING OF APPLICATION FOR AMEND- 
MENT OF ORDER UNDER SECTION 7(d) OF THE ACT 


TO PERMIT CANADIAN CITIZENS TO CONSTITUTE A 
MAJORITY OF COMPANY’S BOARD OF DIRECTORS 
AND CUSTODY OF JAPANESE SECURITIES IN 
BRANCH OF UNITED STATES BANK IN JAPAN 


NOTICE IS HEREBY GIVEN that Templeton Growth 
Fund, Ltd. (“Applicant”), an open-end, diversified 
investment company incorporated under the laws of 
Canada on September 1, 1954, and permitted to 
register under the Investment Company Act of 1940 
(the “Act’’) and to register its shares for sale in the 
United States under the Securities Act of 1933 by 
order of the Commission dated October 7, 1954, 
issued pursuant to Section 7(d) of the Act and Rule 
7d-1 thereunder (“1954 Order”) filed an application on 
June 2, 1978, and amendments thereto on October 2, 
1978, and January 26, February 22, and March 8, 1979, 
for an order of the Commission amending the 1954 
Order to permit (1) Canadian citizens to constitute a 
majority of Applicant’s board of directors and (2) 
maintenance of Japanese securities in the Applicant’s 
portfolio in the custody of a branch of a United States 
bank in Japan. All interested persons are referred to 
the application on file with the Commission for a 
statement of the representations contained therein, 
which are summarized below. 


The 1954 Order of the Commission was granted on the 
basis, among other things, of the Applicant’s under- 
taking (1) that its by-laws would provide that not less 
than a majority of the directors of the Applicant must 
be citizens and residents of the United States as 
required by paragraph (b)(8)(iv) of Rule 7d-1 and (2) 
that the Applicant would maintain all of its assets in 
the United States in the custody of a custodian bank 
as required by paragraph (b)(8)(v) of Rule 7d-1. 


The Applicant was organized under the laws of 


Canada and is currently subject to the Canada 
Corporations Act. The application states that the 
Canada Business Corporations Act (“CBCA”), which 
came into force on March 24, 1975, provides that a 
majority of the directors of a Canadian corporation 
presently subject to the Canada Corporations Act 
must be resident Canadians. The application further 
states that the Applicant will be required to file a 
certificate of continuation under the CBCA and to 
conform its by-laws and procedures to the provisions 
thereof no later than December 15, 1980, failing which 
the Applicants will be dissolved. The Applicant there- 
fore requests that the terms of the 1954 Order of the 
Commission under Section 7(d) be modified to permit 
Applicant to amend its by-laws relating to composi- 
tion of the board of directors to provide that the board 
shall include a majority of directors who are resident 
Canadians. 


Applicant contends that since all of the directors on 
its board—both those who are United States citizens 
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as well as those who are not—have executed and 
filed, and will continue to execute and file, the under- 
taking and agreement required by Rule 7d-1(b)(1), and 
all of the non-United States directors have consented, 
and will continue to consent, to the jurisdiction of 
United States courts, very little, if any, of the Com- 
mission’s powers to enforce the Act will have been 
diminished or impaired as the result of reducing the 
United States directors on the board. On the other 
hand, it is asserted that if the application is not 
granted, the consequence will be that the Applicant 
will be dissolved for failure to comply with the CBCA. 
Moreover, Applicant has consented that, the 
requested amended order be conditioned upon Appli- 
cant’s board of directors being constituted so that (1) 
so long as Mr. John M. Templeton a citizen of the 
United Kingdom, resident of Nassau, Bahamas, 
remains a director, the board shall include the largest 
number of United States directors permitted by 
applicable Canadian law, less one (Mr. Templeton), 
but in no event less than one-third of the entire board 
of directors and (2) from and after such time as Mr. 
Templeton for any reason ceases to serve on the 
board of directors, all positions on the board of 
directors which under applicable Canadian law, may 
be filled by persons other than Canadians shall be 
filled by persons who are United States citizens and 
residents. 


The Applicant also seeks to amend its prior order to 
permit it to maintain its Japanese portfolio securities 
in the custody of a Japanese branch of The Chase 
Manhattan Bank, N.A. (the ‘“Bank”). Pursuant to its 
investment policy, Applicant may invest in securities 
issued by companies or governments of any nation. 
At one time Japanese securities constituted over 50% 
of Applicant’s portfolio. As of December 31, 1978, 
Applicant held over $20 million in Japanese securities, 
constituting 10.8% of its total assets. 


The application states that the rules of the Tokyo 
Stock Exchange require that the security certificates 
in settlement of a transaction be delivered on the third 
business day following the trade date. It is asserted 
that it is entirely impracticable to meet this condition 
unless the security certificates are kept physically 
with a custodian located in Tokyo. Conversely, to 
require the Japanese securities to be maintained in a 
custody account physically within the United States 
compels Applicant to trade on a far less advantageous 
basis, for example, by borrowing securities 
temporarily for purposes of the trade from an invest- 
ment banker in Tokyo. 


In addition, it is stated that Japanese securities 
typically are issued in small denominations and in 
bearer form. Thus, there is a very high cost incurred 
for air freight and insurance for any delivery of such 
securities between the United States and Japan. 


1350/SEC DOCKET 


Applicant submits that it will be unable to achieve 
best price and execution for its portfolio transactions 
unless its Japanese securities are lodged with a 
custodian located in Japan. For this purpose, Appli- 
cant intends to keep its Japanese portfolio securities 
in the custody of the Tokyo branch of The Chase 
Manhattan Bank, N.A. Under such an arrangement 
Applicant represents that the United States bank will 
be as fully responsible for the safekeeping of Appli- 
cant’s assets as it would be if they were kept in the 
bank’s custody in the United States, except for the 
incorporation in the bank’s standard corporate 
custody agreement of provisions reflecting certain 
practices peculiar to Japanese securities and 
securities trading, and subject to Japanese law. 
Applicant states that payment for Japanese portfolio 
securities purchased by it will be made only against 
receipt by the custodian of the certificates repre- 
senting such securities and submits that the custody 
arrangement will provide full jurisdictional control 
within the United States of Applicant’s assets for the 
protection of investors. If the application is granted, 
Applicant undertakes that it will at no time maintain 
more than 30% of its total assets outside the 
possession of a custodian physically situated within 
the United States without the approval of the Com- 
mission; that it has arranged for and will maintain an 
“expropriation” policy covering 50% of the value of 
Applicant’s securities held in Japan; and that it will 
transfer promptly its Japanese securities to Appli- 
cant’s custodian within the United States at any time 
upon written request by the Commission. 


Rule 7d-1(b)(8)(ix) provides that any investment 
company applying under Rule 7d-1 for an order 
pursuant to Section 7(d) will not change its charter or 
by-laws in any manner inconsistent with paragraph (b) 
of Rule 7d-1 of the Act and the rules thereunder 
unless authorized by the Commission. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than April 6, 1979, at 5:30 p.m., 
submit to the Commission in writing a request for a 
hearing on the matter accompanied by a statement as 
to the nature of his interest, the reason for such 
request, and the issues, if any, of fact or law pro- 
posed to be controverted, or he may request that he 
be notified if the Commission shall order a hearing 
thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of 
such request shall be served personally or by mail 
upon Applicant at the address stated above. Proof of 
such service (by affidavit, or in case of an attorney-at- 
law, by certificate) shall be filed contemporaneously 
with the request. As provided in by Rule 0-5 of the 
Rules and Regulations promulgated under the Act, an 
order disposing of the application will be issued as of 
course following said date unless the Commission 





thereafter orders a hearing upon request or upon the 
Commission’s own motion. Persons who request a 
hearing, or advice as to whether a hearing is ordered, 
will receive any notices and orders issued in this 
matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10629/March 15, 1979 


In the Matter of 


AUSTRALIAN RESOURCES DEVELOPMENT BANK 
LIMITED 

379 Collins Street 

Melbourne, Victoria 3000 

Australia 


(812-4354) 


APPLICATION FOR AN ORDER PURSUANT TO 
SECTION 3(b)(2) OF THE ACT DECLARING THAT 
APPLICANT IS NOT AN INVESTMENT COMPANY, 
OR, ALTERNATIVELY, FOR AN ORDER PURSUANT 
TO SECTION 6(c) EXEMPTING APPLICANT FROM 
ALL PROVISIONS OF THE ACT 


NOTICE IS HEREBY GIVEN that Australian Resources 
Development Bank Limited (‘‘Applicant’) filed an 
application on August 22, 1978, and amendments 
thereto on January 25, 1979, and March 7, 1979, for an 
order of the Commission pursuant to Section 3(b)(2) 
of the Investment Company Act of 1940 (“Act”) 
declaring that Applicant is not an investment 
company, or, alternatively, for an order pursuant to 
Section 6(c) of the Act exempting Applicant from all 
provisions of the Act. All interested persons are 
referred to the application on file with the 
Commission for a statement of the representations 
contained therein, which are summarized below. 


Applicant states that it is an Australian bank 
incorporated in 1967 by the seven major Australian 
trading (commercial) banks (“shareholder banks”) 
with the support of Reserve Bank of Australia 
(“Reserve Bank”), Australia’s central bank, and two 
Australian state trading banks (‘‘state banks,”’ 


together with the shareholder banks, the “partici- 
pating banks”). The shareholder banks are stated to 
have contributed 3 million Australian dollars (“A$”) in 
equal shares to Applicant’s equity capital account, 
while A$2.1 million of loan capital was provided by 
Reserve Bank and A$150,000 was provided by the 
state banks. 


According to the application, Applicant’s primary 
business is making refinance loans to the partici- 
pating banks. Applicant refinances only those loans 
which finance Australian ownership of or participation 
in Australian natural resource development projects. 
Applicant represents that, while these refinance loans 
are wholly unsecured, the participating banks are 
obligated unconditionally to repay the loans received 
from Applicant regardless of any defaults by the 
ultimate borrowers. Applicant further represents that, 
as of June, 1978, the shareholder banks accounted for 
approximately 89% of the A$19.8 billion on deposit 
with all trading banks in Australia. Applicant also 
makes loans directly to natural resource development 
projects, either alone, or more often, as a member of 
a consortium of banks, usually on a secured basis. 


Applicant’s assets are stated to have tota'ed approxi- 
mately A$709,961,471 on September 30, 1578, of 
which assets the outstanding refinance loans to the 
participating banks comprised approximately 80%. 
Applicant states that its direct loans to resource 
development projects comprised approximately 14% 
of its total assets as of September 30, 1978. 
Approximately 97% of Applicant’s income for the 
fiscal year ending September 30, 1978, is statec to 
have been derived from its outstanding direct and 
refinance loans. 


Applicant states that it obtains its funds primarily 
from public and private sales of “transferable 
deposits” in the Australian capital market. These 
transferable deposits have maturities ranging from 5 
to 10 years, are listed and traded on the Melbourne, 
Sydney and all other Australian Associated Stock 
Exchanges and are not redeemable prior to maturity. 
Applicant further states that it obtains additional 
funds by accepting term deposits, negotiabis certifi- 
cates of deposit and overseas deposits, and through 
subordinated loans and short-term “bridging loans” 
from Reserve Bank and the participating banks. 
Except for certain overseas deposits and negotiable 
certificates of deposit issued in minimum amounts of 
A$50,000, deposits are not accepted by Applicant for 
a period shorter than 4 years. Applicant further states 
that its deposit liabilities in Australia constitute and 
are expected to constitute a majority of its total 
deposit liabilities. 


Applicant represents that it is authorized to carry ona 
banking business by the Australian Banking Act 
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(“Banking Act”). Under the Banking Act, Applicant is 
subject to regulation by Reserve Bank, the Australian 
Treasurer, and the Australian Auditor-General. 
According to the application, Reserve Bank regulates 
Applicant’s loan policies and foreign transactions, 
sets its interest rates, and has the power to investi- 
gate the affairs, assume control, and carry on the 
business of Applicant in the event that Applicant is, 
or is likely to become, unable to meet its financial 
obligations. Under the Banking Act, in the event of a 
bank becoming unable to meet its obligations or 
suspending payment, the assets of that bank in 
Australia are available to meet its deposit liabilities in 
Australia in priority to all of its other liabilities. 


In addition, Applicant is required to provide Reserve 
Bank with periodic reports on its activities on 
prescribed forms. The Australian Auditor-General is 
required to inspect periodically Applicant's books, 
accounts and transactions, and according to Appli- 
cant, does so annually. Further, the Australian 
Treasurer, on recommendation of Reserve Bank, may 
direct the Australian Auditor-General to inspect 
Applicant at any time. Applicant has agreed with 
Reserve Bank concerning minimum amounts of 
capital which it will maintain in relation to the 
amounts of its various types of assets. The share- 
holder banks are represented to be subject to the 
same regulatory scheme as Applicant, and, in addi- 
tion, each of those banks is required to maintain an 
account with Reserve Bank to hold reserves in such a 
proportion to its current levei of Australian deposits 
as is determined from time to time by Reserve Bank. 


According to the application, Applicant presently 
proposes to issue and sell unsecured prime quality 
commercial paper notes in bearer form and 
denominated in United States dollars to a commercial 
paper dealer in the United States which will then 
reoffer the notes in minimum denominations of 
$100,000 to Aimerican institutional investors and other 
entities and individuals who normally purchase 
commercial paper. Applicant states that its purpose 
for making this offering in the United States is to 
obtain an alternative source of supply of United States 
dollars which it currently obtains from the issuance of 
bonds in the international capital market and from the 
acceptance of deposits from banks in London and 
Singapore. Applicant represents that its noies will 
rank pari passu among themselves and equally with 
all its other unsecured indebtedness other than its 
subordinated indebtedness, (which will rank inferior 
to the notes) except insofar as the Banking Act 
provides that in the event of a bank becoming unable 
to meet its obligations or suspending payment, its 
Australian assets will be available to meet its deposit 
liabilities in Australia in priority to all of its other 
_ liabilities. Applicant pians to sell the notes without 
registration under the Securities Act of 1933 (“1933 
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Act”), in reliance upon an opinion of its American 
counsel that the offering will qualify for the exemption 
from the registration requirements of the 1933 Act 
provided by Section 3(a)(3) of that Act and will not 
proceed with its proposed offering until it has 
received such an opinion letter. Section 3(a)(3) of the 
1933 Act provides an exemption from registration 
requirements thereof for short-term commercial paper. 
Applicant undertakes to ensure that the dealer will 
provide each offeree of the notes with a memorandum 
describing Applicant’s business and containing Appli- 
cani’s financial statements. Applicant represents that 
such memoranda will be at least as comprehensive 
as those customarily used in commercial paper 
offerings in the United States. Such memoranda will 
be updated periodically to reflect material changes in 
Applicant’s financial status. Applicant further 
represents that any future offerings of its securities in 
the United States will be done on the basis of 
disclosure documents at least as comprehensive as 
those used in the presently proposed offering. 
Applicant consents to having any order granting relief 
requested under Section 6(c) of the Act expressly 
conditioned upon its compliance with its undertaking 
regarding disclosure memoranda. 


Applicant represents that it will appoint a bank in the 
United States or the Commission as its agent to 
accept service of process in any action based on the 
notes and instituted in any state or federal court by the 
holder of any of its notes. Applicant further represents 
that it expressly will accept the jurisdiction of any 
state or federal court in the City and State of New York 
in respect of any such action and that both its 
appointment of an authorized agent and its consent to 
jurisdiction will be irrevocable until all amounts due 
and to become due in respect of the notes have been 
paid by Applicant. Applicant represents that it will 
similariy consent to jurisdiction and appoint an agent 
for service of process in suits arising from any other 
offerings of securities that it may make in the United 
States, which offerings Applicant states will be 
limited to debt or preferred securities. 


Section 3(a)(3) of the Act provides, in pertinent part, 
that an issuer which “is engaged or proposes to 


engage in the business of investing, reinvesting, 
owning, holding, or trading in securities, and owns or 
proposes to acquire investment securities having a 
value exceeding 40 per centum of the value of such 
issuer’s total assets (exclusive of Government 
securities and cash items) on an unconsolidated 
basis” is an investment company. Applicant states 
that its outstanding refinance loans and direct loans 
could be deemed “securities” within the meaning of 
Section 2(a)(36) of the Act, and accordingly that it 
could be characterized as owning and holding these 
securities, and could come within the definition of 





investment company contained in Section 3(a)(3) of 
the Act. 


Section 3(b)(2) of the Act provides, in pertinent part, 
that nonwithstanding the definition of investment 
company contained in Section 3(a)(3) of the Act, an 
issuer is not an investment company if the Commis- 
sion, upon application by such issuer, finds and by 
order declares it to be primarily engaged in a business 
other than that of investing, reinvesting, owning, 
holding, or trading in securities. 


Because Applicant admits that the refinance and 
direct loans made by it may be deemed securities and 
that Applicant might be deemed an_ investment 
company subject to the Act in connection with the 
proposed offering of the notes, Applicant requests an 
order pursuant to Section 3(b)(2) of the Act declaring 
that it is not an investment company. Applicant 
argues that its outstanding loans are commercial 
loans rather than investments in the participating 
banks and that any receipt of a “security” in 
connection with its lending activity is merely 
incidental to its function of financing resource 
development projects. Applicant asserts that it is 
primarily engaged in the business of banking rather 
than in the business of investing, reinvesting, owning, 
holding, or trading in securities. 


Section 6(c) of the Act provides, in pertinent part, that 
the Commission, by order upon application, may 
conditionally or unconditionally exempt any person, 
security, or transaction, or any class or classes of 
persons, securities, or transactions, from any pro- 
vision or provisions of the Act, if and to the extent 
that such exemption is necessary or appropriate in the 
public interest and consistent wiih ithe protection of 
investors and the purposes fairly intended by the 
policy and provisions of the Act. 


Alternatively, Applicant requests an order pursuant to 
Section 6(c) of the Act exempting it from all 
provisions of the Act. Applicant asserts that its 
capital structure and operations are closely supervised 
and regulated by Australian banking authorities and 
therefore that application of the requirements of the 
Act to Applicant would be unnecessary and burden- 
some. As an Australian bank subject to such super- 
vision and regulation, Applicant argues further that it 
is significantly different from the typical investment 
company that Congress intended the Act to regulate. 
Applicant asserts that based on all the facts and 
circumstances, granting an exemptive order pursuant 
to Section 6(c) of the Act would be appropriate in teh 
public interest and consistent with the protection of 
investors and the purposes fairly intended by the 
policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than April 9, 1979, at 5:30 p.m., 
submit to the Commission in writing a request for a 
hearing on the matter accompanied by a statement as 
to the nature of his interest, the reason for such 
request, and the issues, if any, of fact or law 
proposed to be controverted, or he may request that 
he be notified if the Commission shal! order a hearing 
thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of 
such request shall be served personally or by mail 
upon Applicant at the address stated above. Proof of 
such service (by affidavit or, in the case of an 
attorney-at-law, by certificate) shall be filed 
contemporaneously with the request. As provided by 
Rule 0-5 of the Rules and Regulations promulgated 
under the Act, an order, pursuant to Section 6(c) of 
the Act, disposing of the application will be issued as 
of course following said date unless the Commission 
thereafter orders a hearing upon request or upon the 
Commission’s own motion. Persons who request a 
hearing, or advice as to whether a hearing is ordered, 
will receive any notices and orders issued in this 
matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


By the Commission. 


George A. Fitzsimmons 
Secretary 
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Litigation Release No. 8687/March 9, 1979 
U.S. v. RICHARD M. KULAK 


William B. Cummings, United States Attorney for the 
Eastern District of Virginia, and Paul F. Leonard, 
Administrator of the Washington Regional Office of 
the Securities and Exchange Commission, announced 
that on March 9, 1979, Richard M. Kulak (Kulak) was 
found guilty after his entry of a plea of nolo 
contendere by the Honorable Albert V. Bryan, Jr., 
Senior Judge of the U.S. District Court for the Eastern 
District of Virginia, Alexandria Division, on a charge 
of violating the registration provisions of the 
Securities Act of 1933 through use of the mails to sell 
securities of Research Homes, Inc. (RHI). 


Kulak, of Fairfax, Virginia has been a registered 
principal in the brokerage firm of Kulak and Voss in 
Springfield, Virginia since 1973. He has served as a 
president and director of that firm. The criminal 
information charged, arid the Court found, that Kulak 
willfully and knowingly caused to be carried through 
the mails a certificate for 11,250 shares of common 
stock of RHI, for the purpose of delivery after sale, on 
or about May 16, 1973. No registration statement had 
been filed nor was in effect with respect to those 
securities. 


Violaton of the registration provisions of the 
Securities Act of 1933 carries a penalty of up to five 
years imprisonment and/or a fine of up to $10,000. 
Judge Bryan set sentencing for Aoril 6, 1979. 





Litigation Release No. 8688/March 12, 1979 


U.S. v. CRAIG W. MCLACHLAN (USDC, UTAH, 
Criminal Action No. CR-78-00129) 


Ronald L. Rencher, United States Attorney for the 


District of Utah, and Robert H. Davenport, 
Administrator of the Denver Regional Office of the 
Commission, jointly announced that on February 28, 
1979, Craig W. McLachlan of Salt Lake City, Utah, 
was sentenced by the federal court in Salt Lake City, 
Utah, to three years’ probation and a fine of $5,000. 
McLachlan earlier, on January 26, 1979, entered a plea 
of guilty to two counts of a 23-count indictment 
charging him, in substance, with violations of the 
antifraud provisions of the Securities Act of 1933, as 
amended, in connection with the sale of the common 
stock of Continental Gold & Silver Corporation, a Utah 
corporation. 
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The remaining counts of the indictment were dis- 
missed. by the Court. The probation sentence is to 
commence following the completion of a sentence of 
probation that McLachlan is presently serving in 
connection with a conviction in another matter. 


For further information see Litigation Release Nos. 
7139, 7223, 7250, 7458, 7559, 7678, 7905 and 8545. 





Litigation Release No. 8689/March 12, 1979 


U.S. v. LAFORCE CR. 77-76-1 


Willis H. Riccio, Administrator of the Boston Regional 
Office of the Securities and Exchange Commission 
announced today that on March 5, 1979 the Honorable 
Albert W. Coffrin, United States Judge for the District 
of Vermont sentenced Edward P. LaForce to 3 years 
imprisonment following his November, 1978 convic- 
tion of contempt of court. A U.S. District Court jury 
convicted LaForce of the willfull violation of two 
injunctions issued in 1961 and 1969 prohibiting the 
sale of securities in violation of the Securities Act of 
1933. Judge Coffrin suspended execution of the 
sentence except for 30 days, and placed LaForce on 
probation for five years. The probation period was 
conditioned upon the requirement that the defendant 
not offer or sell unregistered securities. 


Judge Coffrin denied defense pleas that LaForce’s 
sentence be limited to probation; in so doing, he 
stated that the defendant had in effect “been on 
probation since the issuance of the first injunction.” 
Judge Coffrin also cautioned the defendant against 
becoming “involved in the sale of unregistered 
securities of MP-G, Ltd,” a Rhode Island based 


company presently promoting LaForce automotive 
inventions. 


The United States was represented by Gary S. Matsko 
and Grover S. Parnell, Jr., attorneys on the staff of the 
Boston Office of the Securities and Exchange Com- 
mission who were appointed by the District Court to 
prosecute the contempt action. 








Litigation Release No. 8690/March 13, 1979 


SEC v. SAMUEL ARCH HARWELL, ET AL (U.S.D.C., 
S.D. Tex) (H-78-1916) 


Michael J. Stewart, Administrator of the Fort Worth 
Regional Office of the Securities and Exchange 
Commission today announced that on February 23, 
1979, and March 2, 1979, respectively, Federal District 
Judge Woodrow B. Seals, Houston, Texas, signed 
Orders of Permanent Injunction with respect to Patrick 
V. Harwell, also known as Patrick D. Sullivan, Brea, 
California, and Samuel A. Harwell, Simonton, Texas. 


Harwell and Sullivan consented to the Orders of 
Permanent Injunction without admitting or denying 
the allegations of the Commission’s complaint, which 
was filed on October 5, 1978. The complaint alleged 
that Harwell, Sullivan and others violated the antifraud 
provisions of the federal securities laws in connection 
with a scheme to defraud the University of Houston 
involving the purchase and sale of government 
securities. 


For further information see Litigation Release Nos. 
8417, 8541, 8559, and 8600. 





Litigation Release No. 8691/March 15, 1979 


SEC v. SMITH W. BAGLEY, JAMES R. GRILLEY, ET 
AL. (D.D.C., Civil Action No. 79-0812) 


Pauli F. Leonard, Administrator of the Washington 
Regional Office of the Securities and Exchange 
Commission, announced on March 15, 1979, that the 


commission filed a Complaint for a permanent 
injunction in the United States District Court for the 
District of Columbia. The complaint alleges that 
Smith W. Bagley (“Bagley”) of Washington, D.C.; 
James R. Gilley (“Gilley”) of Winston-Salem, North 
Carolina; David R. Johnston (‘Johnston’) of 
Charlotte, North Carolina; and William F. Thomas 
(“Thomas”) of Winston-Salem, North Carolina, 
violated the anti-fraud provisions of the Securities Act 
of 1933 and the Securities Exchange Act of 1934 
(“Exchange Act”) in connection with a fraudulent 
scheme involving, among other things, transactions in 
the common stock of the Washington Group, Inc. 
(“WGI”). It is further alleged that Bagley and Gilley 
violated the beneficial ownership reporting and insider 
ownership reporting provisions of the Exchange Act 
and aided and abetted violations of the periodic 
reporting provisions of the Act. 


The Complaint alleges that the defendants partici- 
pated in a scheme to artificially raise the over-the- 
counter market price of WGI common stock. In 
furtherance of the scheme, it is alleged that, among 
other things, the defendants effected staged 
transactions for WGI stock; disseminated false bid 
and ask prices for WGI stock; facilitated and caused a 
demand for WGI stock; granted nominees guarantees 
against loss for purchases of WGI stock; guaranteed 
approximately $676,000 in bank loans for individuals 
to purchase WGI stock; made approximately $315,000 
in personal loans with guarantees against loss to 
individuals to use the proceeds to purchase WGI 
shares; caused WGI employees to purchase at least 
$614,000 worth of WGI stock through an employees 
stock purchase plan; and used approximately 
$380,000 of WGI employee pension funds to purchase 
WGI shares. It is further alleged that Bagiey and Gilley 
failed to disclose their transactions in WGI stock 
pursuant to the ownership reports each was required 
to file with the Commission pursuant to Sections 
13(d) and 16(a) of the Exchange Act and failed to 
disclose certain payments made by WGI in the alleged 
scheme, as required in the annual and quarterly 
reports filed with the Commission on behalf of WGI, 
pursuant to Section 13(a) of the Exchange Act. 





Litigation Release No. 8692/March 15, 1979 


SECURITIES AND EXCHANGE COMMISSION v. 
DAVID AND DASH, INC. (United States District Court 
for the District of Columbia) Civil Action No. 79-0815. 


The Commission announced today that it filed in the 
United States District Court for the District of 
Columbia a civil injunctive action against David and 
Dash, Inc. (“David and Dash”) alleging violations of 
the reporting provisions of the federal securities laws. 


The Commission’s Complaint alleged that David and 
Dash has failed to file an Annual Report on Form 10-K 
for its fiscal year ended November 30, 1978 required to 
have been filed with Commission by February 28, 
1979. Further, the Complaint alleged that David and 
Dash, as part of a course of conduct extending over 
the past several years, has failed to make timely 
filings of certain of its Annual Reports and Quarterly 
Reports as required by Section 13(a) of the Securities 
Exchange Act of 1934 and the rules thereunder. 
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The Commission’s Complaint requests the Court to its Annual Report on Form 10-K for its fiscal year 
enjoin David and Dash from further violations of the ended November 30, 1978. 

reporting provisions of the federal securities laws. It 
also seeks certain ancillary relief including an order 
requiring the immediate filing by David and Dash of 
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